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This contract is entered into by and between the United States of América,
hereinafter called the Government, represented by the Contracting Officer

- executing this contract, and the above-named Contractor which is a

corporation, incorporated in the State of Cnlifornia, hereinarter called

_the Contrac'boro

The parties hereto agree that the Contractor shall furnish the facilities
and deliver all supplies and perform all the services set forth in the

attached schedule issued hereunder, for the consideration stated thereln.

The rights and obligétions of the parties to this contract shall be éubject
to and governed by the attached schedule and General Provisions, In the

- event of any inconsistency between the Schedule and the General Provisions,

the Schedule shell control

"IN WITNESS WHEREOF, the partieo hereto have éxecuted this contract as of

, U -
gf 9 AUG 196y 2961.

LOCHHEED AIRCRAFT CORPORATION

Signatures:

THE UNITED STATES OF AMERICA

Contracting Officer
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CERTIFICATE
25X1A -

the_____-__ 25X1A of the Corporation named

&8 Céntmctor herein; that Clarence L. Johnson who

signed this contract on behalf of the Contractor was then

Vice President‘ of said Corporation; that said contract

was duly signed for and in behalf of sald Corpontion by authority of

1ts goveruing body, and is within the scope of its Corporate povers.

25X1A

(Corporate Seal)
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PART I - SCOPE OF WORK ' §

The Contractor shall furnish the necessary personnel, equipment,
and facilities to provide the following:

Item 1 - Modify, as necessary, Government-owned U-~-2 Aircraft
#344 and install a Government-owned J-75-P2 engine.
In addition to the coaversion mentiocned above the
Contractor shall perform the necessary IRAN as
described in the Contractor's proposal dated 1k March
1961 Subject: Second IRAN Program-Project. The modi-
fied alrcraft will receive the.following installations :

Item 2 - Modify, as necessary, Government-owned U-2 Aireraft
' (" Y #378 and install a Government-owned J-75-P2 engine.
P > x»* ~” In sddition to tha conversion mentioned above the
4 /}//I&V Contractor shall perform the necessary IRAN as
e described in the Contractor's proposal dated 14 March
. 1961 Subject: Second IRAN Program-Project. The modi-
(Vﬂ fied ?:;craft will receive the following installations :
a
(b)

Item 3 - Cut parts for use in a potentlial conversion of two
25X1A a.dd:l.tional U-2 Aircrart.

_ Total Target Price for Items 1 2 and 3 - Total Ceiling
. Price for Items 1, 2 and 3 _

PART II - DELIVERY SCHEDULE

( ' Vehicle No. - Fly-away Delivery
’ 351 o ‘ 1 December 19€1L
378 1 January 1962
Parts for 2 conversions ) 1 October 19€1

PART IIT - CONSIDERATION AND PAYMENT

N a. In accordance with the clause of this contract entitled "PAYMENTS"

- and subject to redetermination of the price in accordance with the part of
o5x1A  the Schedule entitled "PRICE REDETERMINATION" the Government shall pay the
Contractor upon satisfactory performance of this contract, as full payment
for the suilies and services to be furnished hersunder, the amount of

b. As of the date of execution of this contract, there has been
25X1A _&llotted for this contract the amount of *Of this amount
is subject to the avallabillity of FY-62 Government funds for

I
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o5x1A  the installations cited in (a), (b) and (c) of Item 1, and all of Items -
2 and 3. The total amount of is subject to the provisions
of PART IV of the Schedule entitled "FRICE REDETERMINATION."

PART IV - PRICE REDETERMINATION . 0

a. DBecause of the nature of the work called for by this contract
and the great uncertainty as to the cost of performance hereunder, the
parties agree that the contract price set forth in PART III hereof may
be increased or descreased in accordance with tha provisions of this
clause.

b. Within 6Q days after the completion or termination of this contract,
. the Contractor will file with the Contracting Officer a statement showing,
in such form and detail as the Contracting officer may prescribe, the Con-
. tractor's cost of producing the supplies or furnishing the services called
{ for hereunder, together with such other information &s may be pertinent in
the negotiations for a redetermined price pursuant to this clause. Such
statement of cost shall fairly reflect the normal operation of the Con-
tractor's cost system. The Contracting Officer shall have the right at all
reasonable times to make or cause to be made such examimetions and audits
of the Contractor's books, records and accounts &3 he may request. The
Contractor further agrees to include in each of his subcontrects which is
on & cost or:cost-plus-a-fixed-fee or a price redetermination basis a
provision to the effect that the subcontractor agrees (i) to submit to the
Contracting Officer such cost data as may be required for price redet
mination, (i1) to permit the Contracting Officer to make or cause to be
made such examination and sudits of books, records and accounts as the
Contracting Officer may deem necessary, and (12i) to include a like yro-
vision in each of his subcontracts which is on a cost or cost-plus-a-
fixed-fae or a price redetemination basis.

o ¢. Upon the filing of the statement and other pertinent information
( , required by paragraph b. of this clause, the Contractor and the Contract-
ing Officer will promptly negotiate in good faith to agree upon a reason-
able redetermined price for the entire contract which, upon the basis of
such statement and other pertinent information, will constitute fair and
Just compeusation to the Contractor for the performance of this contract.
In determining the extent of any estimated allowance for profit to bde
. taken into account in fixing such redetermined price, considsration will ) :
\ be given to the extent to which the Contractor has performed the contraet e
with efficiency, economy and ingemuity. The redetermined price shall be
avidenced by a supplemental agreement to this contract In no event shall
the redetermined price exceed the sum of 25X1A

[ ¥
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d. If within 60 days after the completion or termination of this
contract, the partiesshall fall to agree upon a redetermined price (which
term, for the purpose of this clause, shall include direct costs, indirect
costs and profit) in accordance with the provisions of this clause, the
failure to agree shall be a dispute concerning a question of fact within
the meaning of the clause of this contract entitled "Disputes."

@. In the event of & price increase the Government will pay or credit
to the Coutractor the amount by which the redetermined price shall exceed
the contract price aforesaid. In the event of a decresse in price the
Contractor will repay or credit the amount of such decrease to the Govern~
ment in such manner as the Contracting Officer may direct. ;

f. For any of the purposes of the clause of this contract entitled.
“Termination for Convenience of the Government" (including without limi-
tation, computation of "the total contract price" and "the contract price
of work not terminated"), the coantract price shall be the redetermined
contract price agreed upon under paragraph c. of this clause or determined
under paragraph d. of this clause, as the case may be.

PART V ~ PROGRESS PAYMENTS

a. Progress payments, which are hereby defined as payments prior
to acceptance on work in progress for the Government under this contract,
may be made upon the following terms and conditions:

b. The Contm‘cting Officer, mey, from time to time, authorize pro-
gress payments to the Contrector upon property scquired or produced and
services performed by it for the performance of this contract: PROVIDED,
that such progress payments shall not exceed 90 percent of the cost to the
Contractor of the property and services upon which payment is made, which
costs shall be determined from evidence submitted by the Contractor mnd
vhich mst be such as is satisfactory to the Contracting Officer as being
representative of the value of the work already performed: PROVIDED FURTHER,
that 1o no event shall the total of unliquidated progress payments (see e.
bélov) and of unliquidsted advance payments, if any, made under this contract,
exceed 80 percent of the total contract price of supplies or servicés still
to be delivered. o i

¢. Upon the making of any progress payments under this contract, LA
title to all parts, materials, inventories, work in process and nondurable ve
tools theretofore acquired or produced by the Contractor for the performance
of this contract, and properly chargesble thereto under sound accounting
practice, shall forthwith vest in the Government; and title to all like
property thereafter acquired or produced by the Contractor for the perforpance
of this contract and properly chargeable theretd as aforesaid shall vest in
the Government forthwith upon said scquisition or production: PROVIDED, that
nothing herein shall deprive the Contractor of any further progress or final
yayments due or to become due hereunder; or relieve the Contractor or the
Government of sny of their respective rights or obligations under this contract.

d. The Contractor represents and warrants that the property, upon
vhich sny progress payment is made hersunder, shall be cleared of all liens
and encumbrances of any kind whatsoever upon receipt of any progress paymenta.

‘Approved For Release 2001/1 1IOF%—%?PGGBOO728R000300040032-8
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" e@. In making payment for the supplies furnished hereunder, there
nall be deducted from the Contract prics therefor a proportionate amount
~of the progress payments theretofore mde to the Contractor, under the
authority herein contained.

f. It is recognized that property (including, without limitation
completed supplies, spare parts, drawings, information, partially com-
pleted supplies, work in ess, materials, fabricated parts and other
things (called for here:l.n; title to which is or may hereafter become
vested in the Govermment pursuant to this clause will from time to time
be used by or put in the cars, custody or possession of the Contractor
in connection with the performance of this coatract. The Contractor,
either before or after receipt of Notice of Termination at the option of
the Government, may acquire or dispose of property to which title is
vested in the Government under this clause, upon terms approved by the
Contracting Officer; FROVIIED, that after receipt of Notice of Termination
any such property that is @ part of termination inventory may be acquired
or disposed of only in accordance with the provisions of the termination
clause of this contract and applicable laws and regulations. The sgreed
price (in case of acquisition by the Contractor) or the proceeds received
by the Contractor (in case of any other disposition), shall, to the extent
that such price and procesds do not exceed the unliquidated balance of
progress payments hereunder, be paid or credited to the Government as the
Contracting Officer shall direct; and such unliquidated balance shall be
reduced accordingly. Current production scrap may be sold by the Con-
tractor without approval of the Contracting Officer but the proceeds will
be applied ms provided in this paragraph f., provided that any such scrap
which is & part of termination inveutory mmy be sold only in accordance
with the provisions of the terminstion clmuse of this contract and sppli-
cable laws and regulations. Upcn liquidation of all progress payments
hereunder or upon completion of deliveries called for by this contract,
title to allproperty (or the proceeds thereof) which had not been de- _
_ 1ivered to and accepted by the Govermment under this contract or which has
not been incorporated in supplies delivered to and accepted by the Govern- ~
. ment under this contract and to which title has vested in the Government

under this clause shall vest in the Contractor. . S e

g. The provisions of this contract referring to "Liability for
Government-furnished Property” and any other provisions of this contract
defining liability for Goverument-furnished property shall be inapplicable
to property to which the Government shall have acquired title solely by _
virtue of the provisions of this clause. The provisions of this clause “
shall not relieve the Contractor from risk of loss or destruction of or :
dsmage to property to which title vests in the Goverument under the provisions -

h. If this contract (as heretofore or hereafter supplemented or amended)
contains provisions for Advance Payments, and in addition if at the time any
progress payment is to be made to the Coutractor under the provisions of this
progress payments clause any unliquidated balsnce of advance payments is out-
standing, then notwithstanding any other provision of the Advance Payments
Clause of this contract the net amount, after appropriate deduction for liqui-
dation of the advence payment of such progress payment shall be deposited in
the special bank account or accounts meintained as required by the provisiocns
of the Advance Payments Clause, and shall thereafter be withdrawn only pursuant

to such PRoVASE RS Release 2001/1 1/onmPGGBoo728Rooo3ooo4oo32-8
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,PART VI - INSPECTION AND ACCEPTANCE OF SUPPLIES RR&?IQIO&%O

'a. The £.0.b. point is the Government's base at Det. "G". Final
acceptance of the flyaway aircraft and related equipment will be receipted
for on Form DD-250 by the Chief, Materiel Staff Project Headquarters or
his desigoated representative. ‘

b. The Contractor shall provide and maintain an inspection system
acceptsble to the Contracting Officer covering the supplies herem;der.

¢. All supplies (including rav materials, components, intermediate
assemblies and end products) may be inspected by the Contracting Officer
at any time during the period of manufacture. If the Contracting Officer
80 elects by notice in writing to the Contractor, the Contractor shall
tender the supplies for acceptance at specified delivery points in which _
event the Contracting Officer may accept them or, if they are defective
in material or workmanship or otherwise not in conformity with the require-
ments of this coutract, may reject them or require thetr correction. In {
the event the Contracting Officer does not elect to inapect, the Contractor
hereby certifies that the vehicles and supplies delivered were of a quality
called for and were in all respects in accord with the applicahle specifi-
cations. ;

" d. Upon completion of performance and final payment by the Govern- -
ment, all the supplies called for herein shall be deemed to be finally i
accepted, subject to the following guarsnty:

The Contractor gusrantees that at the time of delivery thereof,
the articles and/or equipment provided for under this contract will be _
free from any defects in material or worluna.nship and will conform to the
requirements of this contract. Notice of any such defect or nonconformance
shall be given by the Government to the Contractor within six months of
the delivery of the defective or non-conforming erticle and/or equiment
If required by the Government within a rmonnble time after auch aotice,
the COntmtor shall with all possible speed ‘correct or, rep]ace the defec- . i
tive or nonconforming article and/or equiyment or ‘part thereof. = ‘When' such o
cometion or. rephcement reqnircs transpomtion of the a.rucle and/or
eqnipment or pu-t thereof, shipping costs, not exceediug ususl churgu trom
the delivery point to the Contractor's phnt and’ return, shall be borne by
the Contractor; the Government shall bear all other shipping costs. The
Guaranty shall then continue as to corrected or replacing articles and/or
equipment or parts thereof, until six months after the date of . redelivery. o
If the Government does not require correction or replacement of a defec-

. tive or unonconforming article md/ or equipment or a part thereof, the Con-
© tractor, if required by the Contracting Officer within a reasonable time
arfter the notice of defect or nonconformmnce shall repay such portion of the
contract price of the article as is e€quitable in the circmtances.

¥

PART VII - WAIVER OF REQUIREMENTS OF GENERAL PRO\{ISIONS
¥

. Notwithstanding the requirements of any of the Geuneral Provisions
of this contract to the contrary, vhensoever.the Contractor, in perfor-
mance of the work under this contract, shall find that the requirements
of any of the clauses of the General Provisions are in conflict with
security instructions issued to the Contractor by the Contracting Officer
or by his duly authorized representative for security matters, the Con-
tractor shall call the attention of the Contracting Officer to such con-
flict and tha Coutracting Officer or his duly authorized representative
for security matters shall (i) modify or rescind such sscurity require-
ments oﬂ;(@b)re&hEo@WDﬂﬂmef DRGSR 0E23F00 03008 a

Nl 1—-
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waiver of compliance with the requirements of the General Provisions con-
flicting with such security requirements. Any waiver of compliance with
. ‘the General Provisions of this contract issued by the Contracting Officer
- shall be in writing, except that the approvel by the Contracting Officer
of any subcontract issued hereunder by the Contractor shall be deemed to
constitute approval of waiver of any clauses of the Genersl Provisions in
conflict with the stipulations of such subcontract. :

PART VIII - SPECIAL ‘SECURTTY RESTRICTIONS

The Contractor shall not reveal (1) the specific nature or any

details of the work being performed hereunder or (i1) any information g
whatsoever with respect to the department of the Government sponsoring '
this contract and the work thereunder except as the Contractor is
directed or permitted to reveal such informetion by the Contracting Officer
or by his duly authorized representative for security matters, and notwith-
standing any clause or section of this contract to the contrary, the Con-

. tractor shall not interpret any clause or section of this contract as re-

{ ' quiring or permitting divulgence of such information to any person, public

' or private, or to any officer or department of the Government without the

express consent of the Contracting Officer or his duly authorized represen-
tative for security mattexrs

PART IX - LETTER CONTRACT SUPERSEDED

This is the Definitive Contract contemplated by TWX 1257 dated 9
June 1961 and supersedes said TWX in its entirety. Work performed and )
payments mede, if any, under said TWX shall be deemed to be work performed
and payments made under this Definitive Comtract. ‘In the event of conflict
between this Definitive Contract and said TWX, this Definitive Contwmct

shall go\rexg. ;o

: -9-
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GENERAL PROVISIONS.

1. pieriirid Tismm 7-103.0) -
© As used throughout this contract§ thé foiiéwing berms shall have
the meenings set forth belows . -

.., .{a)) The term "Secretary” means the Secretary, the Under Secretary,
or any Assistant Secretary of the Department, and the head or any
aggistant head of the Federal agency; and the term "his duly authorized

- Tppresentative" meens any person or persons or board {other than the

" Contracting Offieer) authorized to act for the Secretary,

(b) The term "Contracting Officer" means the person executing this
coptract on behalf of the Government, and any other officer or civilian
employee who. is & properly designated Contracting Officer; and the term
inclydes, excapt as otherwise provided im this contract, the authorized
representative of a Contracting Officer acting within the limits of his
authority. ‘ : ~

(¢) Except as otherwise provided in this contract, the term "sub-
contracts" includes purchase orders under this contract.

2. CHANGES (ASFR 7-103,2)

The Contracting Officer may at any time, hy @ written order, and
without notice to the sureties, make changes, within the enerel scope
of this contract, in any one or more of the followings (1) Drawings,
désigns, or specifications, where the supplies to be furnished ere to
be specially manufactured for the Govermment in acccrdance therswith;
(11) method of shipment or packings end (iil) place of delivery, If any
such change causes an increase or decrease in the cost of, or the time
required for the performénce of any part of the work under this contract,
whether changed or not changed by any such order, an equitable adjust-
ment,_shell be mede in the contract price or delivery schedule, or both,
end the contract shall be modified in writing accordingly. Any claim by

. the Contractor for adjustment under this clause must be asserted within

30 days from the date of receipt by the Contractor of the notification

of chénges Erovided, hoWever, That the Contracting Officer; if he
decides that the facts justify such action, mey recelve amnd act upon any

such claim asserted at any time prior to finel payment under this con-
tract, Where the cost of property made cbsolete or excess as result of
& change is included in the Contractor’s claim for adjustment, the
Contracting Officer shell have the right to prescribe the menmer of
disposition of such property. Failure tc agres to any adjustment shall
be a dispute concerning a question of fact within the meaning of the

clause of this contract entitled "Disputes.” However, nothing in this

N

clause shall excuse the Contractor from proceeding with the contract as
changed. (Rev. No. 28, 1/28/583 Rev. Nuo. 30, 3/17/58})

FP or FR

9 Feb €0 =l
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3. EXEFAS (ASFR 7=-103.3

e 2001/11/01 : CIA-RDP66B00728R000300040032-8

) )

Except &8 otherwise provided in this contract, no payment for extras
shall be made unless such extras and the price therefor have been auth-

orized in writing by the

Contracting Officer,

4o VARIATION IN QUANTITY (ASFR 7=10344);

No variation in the
will be accepted unless

quentity of any {tem called for by this contract
such variation hes been caused by conditions of

loading, shipping, or pecking, or allowances in mapufacturing processes,
snd then only to the extent, if any, specified elsevhere in this contract.

ek =~ Yoliuk
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(&) All supplies (which term throughout this clause includes with=-
out ISmitation rew materials, components, intermediate assemblies, and
end prOcucts) shall be subject to inspection and test by the Govermment,
to the eXtent practicable at all times and places including the period
of menufaciyre, and in any event prior to acceptance. (Rev. No. 33,

5/14,/58.)

(b) In case“sny supplies or lots of supplies are defective in -

meterial or worlmahghip
ments of this contrady,

or otherwise not in conformity with the require-
the Goverrment shall have the right either to

reject them (with or without instructions as to thelr disPQSition) or
t6 require their correction. Supplies or lots of supplies which have
been rejected or required Mg be corrected shall be removed or, if per-
mitted or required by the Comtracting Officer, corrected in place by
and at the expense of the Contxactor promptly after notice, and shall
not thereafter be tendered for dcceptance unless the former rejaction
or requirement of correction is ddgclosed. If the Contractor fails

promptly to remove such

supplies or\lots of supplies which are required

to be removed, or promptly to replace Qr correct such supplies or lots
of supplies, the Goverrnment either (1) hay by contract or otherwise

replace or correct such

supplies and charje to the Contractor the cost

occagioned the Government thereby, or (11) Yy terminate this contract

for default as provided
Unless the Contractor co
delivery schedule, the C
such supplies at @& reduc

in the clause of this\gontract entitled "Default."”
rrects or replaces such\gupplies within the®
ontracting Officer may resuire the delivery of
tion in price which is equidable under the cir-

cumstances, ~“Fallure to agree to such reduction of price shall be &

dispute concerning & que

ation of fact within the meaning of the clause

of this contract entitled "Disputes.” (Rev. No. 28, 1/28758 )

‘(e) If any inspection or test is made by the Governmenf'qn the

premiges of the Contract

additionsl charge ghall provide all reasonable facilities and asdist-

_anc [C he safaty &NC
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he performance of their duties. 1f Government inspection or test is
md¥e &t & point other than the premises of the Contractor or & subcon=
tracsor, it shall be &t the expense of the Goverrmant except as other-
wige provided in this contracts Provided, That in case of rejecticn
thae Govelmment shell not be liable for any raduction in value of samples
wsed in codgection with such inspection or test. All inspections and
tests by the“Govermment shall be performed in such a menner as not to
unduly delay the work. The Government reserves the right to charge to
tha Contractor anx additional cost of Govermment imspection and test

‘when supplies are ms¢ ready &t the time such inspection and test is

requested by the Contmactor or when reinspection or retest is necessi-
tated by prior rejectioh¢ Acceptance or rejection of the supplies
shall be made &s promptly gs practicable after delivery, except ag
otherwise provided in this dQuntracts but failure to inspect and accept .
or reject supplies shall neitier reliave the Contractor from responsi-
bility for such supplies &s are wot in accordance with the contract:
requirements nor impose liability sg the Government thersfor, ~(Revs

No, 28, 1/28/58.)

- {d4) The inspection and test by the Uquerrment of any supplies or
16ts therecf does not relievs the Contractox from any responsibility
ragarding defects or other failures to meet The contract requirements
which may be discovered prior to scceptance, Exgcept as otherwise
provided in this contract, acceptance shall be conglusive except a8
regards latent defects, fraud, or such gross mistakdg as amount to
frau‘i -3 . :

“(@) The Contractor shall provide and maintain an inspwction system
acceptable to the Government covering the supplies hersunder»_ Records
of a1l inspection work by the Contractor shall be kept completd and
available to the Govermment during the performance of this contragt and

_far such longer pericd 88 may De SpecClliel slsevhere in this contrécgt.

6. RESPONSIBILITY FOR SUFPLIES (ASPR 7-103.6)

Except as otherwise provided in this contract, (1) the Contractor
shall be responsible for the supplies aovered by this contract untll
they are delivered at the designated delivery point, regardless of ths
point of inspection; (1i) after delivery %o the Govermment st the
designeted point and prior te acceptance by the Government or rejsction
and giving notice thersof by the Goverrment, the Govermment shall be
responsible for the loss or destruction of or damage to the supplies
only if such loss, destruction, or demege results from the negligence
of officers, agents, or smployaes of the Government scting within the
scope of their employment; and (11i) the Contractor shell bear all

 pigks as to rejected supplies after notice of rejection, except that

the Goverrment shall be responsible for the loss, or destruction of,
or dsmage to the supplies only if such loss, destruction or demage
results from the gross negligence of officers, agents, or employses of
the Goverrment acting within the scops of their employment. (Rev, Noa
28, 1/28/58,) ' '
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7. PAYMENTS (ASFR 7-103.7)

The Contractor shall be paid, upon the submission of proper invoices
or vouchers, the prices stipulated herein for supplies delivered and
actepted, less deductions, if any, as herein provided., Unless otherwise
specified, payment will be made on partial deliveries accepted by the
Government when the amount due on such deliveries so warrants; or, when
requested by the Contractor, payment for accepted partisl deliveries
shall be made whenever such payment would squal or exceed either $1,000
or 50 percent of the total amount of this contract. (Rev, No., 30, 3/17/58,)

8o ASSIGNMENT OF CLAIMS {ASPFR 7-103.8)

(a) Pursuant to the provisions of the Assigment of Claims Act of
1940, as amended (31 U, S. Code 203, 41 U. S, Code 15) if this contract
provides for payments aggregating $1,000 or more, claims for monies due
or to become due the Contractor from the Government under this contract
may be assigned to & bank, trust company, or other financing imstitution,
including any Federal lending agency, and may thereafter be further
assigned and re-assigned to any such institution, Any such assigmment
or reassignment shall cover all amounts payable under this contract and
not already paid, and shall not be made to more than one party, except
that any such assignment or reassignment may be made te one party as
agent or trustee for two or more parties participating in such financing.
Notwithstanding any provisions of this contract, payments to an assignee
of any monies due or to become due under this contract shsll not, to the
extent provided in said Act, as amended;, be subject to reduction or set=
off, : .

(b)  In no event shall copies of this contract or of any plans,
specifications, or other similar documents relating to work under this
contract, ‘if marked "Top Secret,® "Secret," or "Confidential," bs *
furnished to any assignee of any claim arising under this contract or
to any other person not entitled to receive the same: Provided, That a
copy of any part or all of this contract so marked may be furnishedy or
any informgtion contained therein may be disclosed, to such asbignee
updn the prior written authorization of the Contracting Officer, '
(Rev. No, 28, 1/28/58.) '

(c) The Contractor shall obtain the written authorization of the
Contracting Officer prior to the asaigmment of any rights under this
contraect, oo

9, ADDITIONAL BOND SECURITY (ASPR 7-103.9)

If anysurety upon any bond furnished in connection with this contract
becomés tEcceptable to the Govermment, or if any such surety fails 'to
furnish reports as to his financial condition from time to time as re=~
qussted by ‘the Govermnment, the Contractor shall promptly furnish such
additional security as may be required from time to time to protect the
interests of the Government and of perscns supplying labor or materials
in the prosecution of the work contemplated by this contract.
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1@ FEDERA% STATE,; AND T.OCAL TAXES (ASPR 11-401.1)

(a) As used thr@ugh@ut this clause, the term "tax inel‘usive date"
means the date of negotiated contracts eand the date set for the opening
of bids for contracts entered into through formal advertising, As. to
additional suppllies or services prosured by modification to this @@ntracﬁg
the terms Wtax inclusive date” means the date of such m@difi@ati®no

(b) Except as may be otherwise provided in this eontract, the
contract price includes all Federal, State, and local taxes and duties .
in effect and applicable to this contract on the tax inclusive date,
except taxes {other than Federal trensportation taxes) from which the
Government, the Contractor, or the transactions or property covered by
this contract are then exempt. Unleas specifically excluded, duties are
included in the contract price, and, if freight is included in the '
@@ntra@t pri@es Feﬂeral transportation taxes are likewise included. -

(@} (l) If th@ Contractor is required €0 pay or bear the burden

Caint o« (1) of any tax or duty, which either was not to be
included in the contract price pursuant to the requirements of- paragraph
(v}, or was specifically exmlmded from the contract pri@@ by & pr@vision
of this contract; or

oF L rUET (ii) ©f an increase in rate of any tax or dutyp whether
or n@t ‘guch. %ax or duty was excluded fr@m the contract price;

ALY Vil

or of any imﬁerest or ppnalty ﬁhereana the c@ntract price shall be
correspondingly increased; provided that the Contractor warrants inm-
writing that no amount for such tax, duty, or rate increase was included
in the contract price as a contingency reserve or otherwise; and provided
further that liability for such tex, duty, rate increase, intersst, or
penalty wes not incurred through the fault or negligence of the Gontractor
or its failur@ to follow instructions of the Contracting Officer.

-{2). If the Contractor is not required to pay or bear the
burdpn, @rfﬁbtains a refund or drawback, in whole or in part, of any tax,
duty, interest, or penalty which (1) was to be included in the conmtract
price pursuant to the requirements of paragraph (b), (ii) was included
in the contract price, or (1ii) was the basis of an increess in the
contract price, the contract price shall be correspondingly decreased or
the amownt of such relief; refund, or drawback shall be paid t¢ the
Government; as directed by the Contracting Officer. The contract price
also shall be correspondingly decreased if the Contractor, through its
&ault«er negligenos or its failure 4o follow instructlions of the Centract-
ing Officer, is required tc pay or bear the burden, or does not cbtain a
refund or draw back of any such tax, duty, interest; or penalty. Interest
paid or credited to the Contractor incident to a refund of texes shall

FP or FR
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inure to the benefit of the Govermment to the extent that such interest
was earned after the Contractor was paid or reimbursed by the GoVernment
for such taxaso

(3) Invoices or vouchers covering any adjustment of the
contract prics pursuant to this paragraph (c) shall set forth the amount
thereof as & separate item and shall identify the particuler tax involved,

(4) Nothing in this peragraph (c) shall be applicable to
social security taxes; net income texes; excess profit taxes; capital
stock taxes; Federal transportation tpxes, except chenges in the rate
thereof, including repesal, psrtaining to shipments from the Contractor
to the Govermment; unemployment compensation taxes; ot any State and
local taxes; except those levied on or measured by the contract or sales
price of the services or completed supplies furnished under this contract,
including gross income taxes, gross receipts taxes, dales and use taxes,
sxclse taxes, or franchisa or occupation taxes measured by sales or
receipts from sales, '

() No adjustment of less than $100 Bhall be made in the

contract price pursuant to this paragraph.

(d) Unless there does not exist any reasonable basis to sustain
an exemption, the Govermment agrees upon request of the Contractor, with-
out furthar liability except a&s otherwise provided in this contract, to
furnish evidence appropriate to establish exemption from (i) any Federal
tax, which the Contractor warrants in writing was exdluded from the
contract price, or (1i} any Stets or local tax;”proyided that evidence
appropriate to astablish exemption from duties will be furnished, and
Government bills of lading will be issuad only at the discretion of the
Contracting Officer, In addition, the Contracting Officer may furnish
avidence appropriate to astablish exemption from any tex that may, pur<
suant to this clause, giVe rise to either an increase or decrease in the -
gontract price.

{e) (1) The Conﬁrﬂctor shall promptly notify ¥he Contracting
Officer of all matters partaining to Federal, State, and local taxes
and duties that reasondbly may result in either &n iﬁcrease or decrease
in the contract price, :

(2) WheneVnT an increaSQ or deerease in the contract price
may be required under this clause, the Contractor shall take action as
directed by the Contracting Officer, and the contract price shall be
equitably adjustaed to cover-the costs of such attion, including any
interest, penalty, and reasonable attorney’s feass, (RQVo No, 28, 1/28/58)
(Rev, No. 39, 11/3/58; Rev, No, 49, 10/1/59).
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11, DEFAULT (ASFR 7-103,11 — ASFR 8-707)

{a) The“GovPrnient may, subject to the provisions of paragraph (c)
below, by written notice of default to the Contractor, terminate the
whole or any part of this contract in any one of the following circume
stancess

.©  +.(4) if the Contractor fails to meke delivery of the supplies
6r to perform the services within the time specified herein or any
axtension thereof; or.

wr. .+ (41) if the Contractor fails to perform amy of the other
provisions of this contract, or so falls to make progress as to
endanger performance of this comtract in accordance with its terms,
and in either of these two circumstances does not cure such failure
within a period of 10 days (or such longer periocd as the Contracting
Officer may suthorize in writing) afier receipt of notice from th
Contracting Officer specifying such failure, - :

mE oo e

.. {b) In the event the Govermment terminates this contract in
whole or in part as provided in paragraph (a) of this clause, the
Goverrnment may procure, upon such terms and in such mammer as the
Contracting Officer may deem appropriate, supplies or services similar
to those so terminated, and the Contractor shall be liable to the
Govermnent for any excess costs for such similar suppliss or servicess
Provided, That the Contractor shall continue the performance of this
contract to the extent not terminated under the provisions of this
clause,

(¢) Except with respect to defaults of subcontractors, the
Contractor shall not be liable for any excess costs if the fallure to
perform the contract arises out of causes beyond the control and with-
out the fault or negligence of the Contractor, Such causes may include,

but are not restricted to, scts of Ged or of the public enemy, acts of
the Government.in either its sovereign or contractual capacity, fires,
floods, epidemics, quarantines restrictions, strikes, freight embargces,
and unusually severe weather; but in every case the failure to perform
must be bsyond the control and without the fault or negligence of the
Contractor, If the failure to perform is caused by the default of a
subcontractor, and if such default arises out of ceauses beyond the
contrel of both the Contractor and subcontractor, and without the fault
or negligence of either of them, the Contractor shall not be liable for
any excess costs for failure to perform, unless the supplies or services
to be furnished by the subcontractor wers cbtainsble from cther sources
in gufficient time to permit the Contractor to meet the required delivery
schedule, , ]

-{d) If this contract is terminated as provided in paragraph (a)
of this clause, the Govermment, in addition to amy other rights provided
in this clause, may require the Contractor to transfer title and deliver
to the Govermment, in the manner and to the extent directed by the
Contracting Officer, (1) any completed supplies, and (ii} such partially
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completed supplies and materials, parts, tocls, dies, jigs, fixtures,
plans, drawings, information, and contract rights (hereinafter called
manufacturing meterials®) as the Contractor has specifically produced
or specifically acquired for the performance of such part of this con-
tract as has been terminated; and the Contractor shall, upon direction
of the Contracting Officer, protect and preserve property in possession
of the Contractor in which the Govermment has an interest. Payment for
completed supplies delivered to and accepted by the Government shall be
at the contract price. Payment for manufacturing materials delivered
to and accepted by the Govermment and for the protection and preservatim
of property shall be in an amount agreed upon by the Contractor and the
Contracting Officer; failure to agree to such amount shall be a dispute
concerning & question of fact within the meaning of the clause of this
contract entitled "Disputes.” o

(¢) If, after notice of termination of this contract under the
provisions of paragraph (a) of this clause, it is determined that the
fajlure to perform this contract is due to causes beyond the control
and without the fault or negligence of the Contractor or subcontractor
pursuant to the provisions of paragraph (¢) of this clause, such notice
of default shall be deemed to have been issued pursuant to the clause
of this contract entitled "Termination for Convenience of the Governe
ment," and the rights and obligations of the parties heresto shall in
such event be governed by such clause. (Except &s otherwise provided
in this contract, this paragraph (e) applies only if this contract
conteins such clause,

(£) The rights and remedies of the Government provided in this
clause shall not be exclusive and are in addition to any other rights
and remedies provided by law or under this contract. (Rev, No. 36,

9/5/58) o
12, DISPUTES (ASFR 7-103.12)

~(a) " Fxcept as otherwise provided in this contract, any dispute
concerning a question of fact arising under this contract which is not
disposed of by agreement shall be decided by the Contracting Officer,
who shall reduce his decision to writing and mail or otherwise furnish
& copy thereof to the Contractor., The decision of the Contracting
Officar shell be f£inal and conclusive unless, within 30 days from the
date of receipt of such topy, the Contractor mails or otherwise furnishes
to the Contracting Officer a written appeal addressed to the Secretary,
The decision of the Secretary or his duly authorized represantative for
ths determination of such appeals shall be final and conclusive unless
determined by a court of competent jurisdiction to have been fraudulent,
or capricious, or arbitrary, or so grossly erroneous as necessarily to
imply bed faith, or not supported by substantial evidence. In connsc—
" tion with any appeel proceeding under this clause, the Contractor shall
be afforded an opportunity to bs heard and to offer svidence in support
of its appeal, Pending final decision of a dispute hereunder, the
Contractor shall proceed diligently with the performance of the contract
and in accordance with the Contracting Officer's decision.
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(b) This "Disputes" clause does not preclude consideration of diaw
questions in connestion with decisions provided for in paragraph {a)
aboves Provided, That nothing in this contract ghall be construed as

.mpakipg final the decision of any}administrative official, representative,

or board. on & question of law, (Rev. Noo 28, 1/28/58,)

13, -SOVIFT-CONTROLLED AREAS (ASPR 6-403) .

(a) The Contractor shall not acquire for use in the perfwrman@e
of this contract any supplies or sarvices originating from sources
within Soviet-controlled areas, as 1isted in the Schedule of this

‘contract, or from Hong Kong or Macac, without the written approval of

the Contracting Officers :

+{b) The Contractor agrees to insert the provisions of this clause,
including the Soviet-controlled areas 14sted in the Schedule 2pd this
gubparagraph (b}, in all subcontracts hereundero (Revo Noo 39, 11/3/58.)
14, EIGHT-HOUR LAW OF 1912~OVERTIME COMPENSATION (ASPR_12=303.1)

.. This contract, to the extent that it is of a character specified in
the Eight-Hour Law of 1912 as amended (40 U. S. Code 324=326) and is not
covered by the Walsh-Healey Public Contracts het (41 Uo S. Cods 35<453),
is subject to the following provisions and- exceptions of said Eight-Hour
Law of 1912, as amended, and %o all other provisions and exceptions of
said Laws : : : R e

No laborer or mechanic doing any part of the work contemplated by
this contract, in the employ of the Contractor or any subcontractor
contracting for any part of the said work contemplated, shall be re-
quired or permitted to work more than sight hours in any one calendar
day upon such werk, sxcept upon the condition that compensation 1is paid

4o such lahorer or mechanic in accordance with the provisions of thie

clauses The wages of every laborer and mechanic amployed by the Con-
tractor or any subcontractor engaged in the performance of this contract
ghall be computed on & basic day rate of eight hours per day; and work
in excaess of sight hours per day is permitted only upon the condition timt
every such laborer and mechanic shall be compensated for all hours
worked in excess of eight hours pesr day at not less than one and olie=
half times the basic rate of paye For each vieclation of the require-
ments of this clause a penalty of five dollars shall be imposed for sach
labgrer -or mechenic for svery calendar day in which such employes 18
required or permilted te labor more than eight hours upon said werk -
without receiving compensation computad in accordance with this clauss,
and all penalties thus imposed shall be withheld for the use and bemeflt
Ofthﬂ Governmente. (RBVo Nos 289 1/28/58.5) . - ) .

15, WALSH-HEALEY PUBLIC CONTRACTS ACT (ASPR 12-604 mod)

If this contract is for the manufacture or furnishing of materisls,
supplies, articles or equipment in an amount which exceeds or may excesd
$10,000 and is otherwise subject to the Walsh-Healay Public Contracts
Act, as smended (41 U. S. Code 35-45), thers are hersby inccrpordted
by refarence all representations and stipulations required by said Aot
and regulations imsued thereunder by the Secretary of Labor, such
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representations and stipulations being subject tgiall applicable rulings
and interpretations of the Secretary of Labor which are now or may
hersafter be in effect, "except that the Contractor shall not be required
to include this clause in subcontracts issued hereunder when the
inclusion of this clause in a subcontract would jeopardize or conflict
with the security considerations established in connection with this
contracte.” '

16, NOHDISCRIMIN@TION IN EMPLOYMENT (ASFR 12-802 mod)

(a) In connection with the performance of work umder this contract,
the Contractor agress not to discriminate against eny employee or
applicant for employment because of race, religion, color, or national
origin, The aforesaid provision shall include, but not be limited to,
the following: employment, upgrading demotion/or transfer; recruitment
or recrultment advertising, layoff or termination; rates of pay or other
forms of compensation; and selection for training, including apprentice-
ship, The Contractor agrees to post hereafter in conspicuous places,
available for employees and applicents for employment, notices to be
provided by the Contracting Officer setting forth the provisions of the
nondiscrimination clause. (Rev, No. 28, 1/28/58.)

(b) The Contractor further agress to insert the foregoing
provision in all subcontracts hereunder, except subcontracts for
standard commercial supplies or raw materials, tand except as insertion
of the foregoing provision in a subcontract would jeopardize or
conflict with the security considerations established in connection °
with this contract.® T '

17, OFFICIALS NOT TO BENEFIT (ASPR 7-103,19)

No member of or delegate to Congress or resident commissioner, shall
be admitted to any share or part of this contract, or to any benefit
that may arise therefrom; but this provision shall not be construed to
extend to this contract if made with a corporation for its general
benefit,

18, COVENANT AGAINST CONTINGENT FEES (ASFR 7-103.20)

The Contractor warrants that no person or gselling agency has been -
employed or retained to solicit or secure this contract upon an agree-
ment or understending for a commission, percentage, brokerage or
contingent fee, excepting bona fide employees or bona fide established
cormercial or selling agencies maintained by the Contractor for the
purpose of securing business. For breach or violation of this warranty
the Government shell have the right to annul this contract without
liability or in its discretion to deduct from the contract price or
consideration, or otherwise recover, the full smount of such commission,
percentage, brokerags, or contingent fae.
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19, TERMINATION FOR CONVENIENCE OF THE GOVERNMENT (ASFR 8-701)

(a) The performance of work under this contract may be terminated
by the Govermment in aceordance with this clause in whole, or from time
to time in part, whenever the Contracting Officer shall determine that
such termination is in the best interests of the Goverrment. Any such
tarmination shall be effected by delivery to the Contractor of & Notice
of Termination specifying the extent to which performance of work under
-4+ha contract is terminated, and the date upcn which such {ermination

becomes effective. ‘ : :

# {b) After receipt of & Notice of Terminationg and ek@ept as
otherwise directed by the Contracting Officer, the Contractor shalls

- {4) stop work under the contract on the date and to the extent
gpecified in the Notice of Termination;

(11) place no further orders or subcontracts for materials,
services or facilities, except as may ba necessary for completion of
such porticn of the work under the contract &s is not terminateds

(131) terminate all crders and subcontracts to the extent that
they relate to the performance of work terminsted by the Notice of
Terminations : .

= (iv) assign to the Government, in the mapner, at the times, and
40 the extent directed by the Contracting Officer, all of the right, title,
and interest of the Contractor under the orders and subcontracts sc ter-
minated, in which case the Goverrment shall have the right in its”
discretion, to settls or pay any Or all claims arising out of the termine-
ation of such orders and subcontracts; '

: (v) settle 811 outstanding liabilities and all claims erising
out of such termination of orders and subcontracts, with the approval
or ratification of the Contracting Officer, te the extent he may requirs,
which approval or ratification shall be final for all the purposes of
this clauses

(vi) transfer title and deliver to the Govermment, in the
manner, at the times, and to the sxtent, if any, dirscted by the
Contracting Officer, (A) the fabricated or unfabricated parts, work im
process, completed work, supplies, and other material produced &as &
part of, or acquired in connection with the performance of, the work
terminated by the Notice of Terminationm, and (B) the completed or
pertially completed plans, drawings, information, and other property which,
if the contract had bsen completed, would have besn required te be furnished
to the Govermments
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(vii) use its best efforts to sell, in the manner, at the times,
to the extent, and at the price or prices directed or authorized by the
Cantracting Officer, any propsrty of the types referred to in (vi) above;

ovided, however, that the Contractor (4) shall not be required to
extend credit to any purchaser, and (B) may acquire any such property
wder the conditions prescribed by and at 2 price or prices approved by
the Contracting Officer; and provided further that the proceeds of any .
such transfer or disposition shall be applied in reduction of any payments
to be made by the Govermment to the Contractor under this contract or
shall otherwise be credited to the price or cost of the work covered by
this contract or paid in such other mamner as the Contracting Officer
may direct;

(viii) complete performance of such part of the work as shall
not have been terminated by the Notice of Termination; and

(3x) take such action as may be necessary, or as the
Contracting Officer may direct, for the protection and preservation
of the property related to this contract which is in the possession of
the Contract@r and in which the Govermment has or may acquira an ;
interosto

At any time after expiration of the plant clearanee period, as defined
in Section VIII, Armed Services Procurement Regulation, as it may be
amendsd from 'bim,e to time, the Contractor may submit to the Comtract=
ing Officer a list, certified as to quantity and quality, of apy or all
items of termination inventory not previously disposed of, exclusive

of items the disposition of which has been directed or authorized by
the Contracting Officer, and may request the Govermment to remdve such
items or enter intc a storage agreement covering them, Not later tham
fiftesn (15) days thereafter, the Govermment will sccept title ‘to such
items and ranove them or enter into a storage agreement covering the
same; provided that the list sutmitted shall be subjaect to verificatiom
by ths Contracting Officer upon removal of the items, or if the items
are stored, within forty-five (45) days from the date of submissiom of
the list; and any necessary adjustmemt to correct the list as §ubmi:t‘ied
shall’ be made prior to fimel settlement,

(6) “After receipt of s Notice of Termination, the Oontraétor shall
submit“t6" the Contracting Officer its termimation claim, in the form:
and with certification presecribed by the Contracting Officer., Such ~
clajm 8hall be submitted promptly but im no evemt later than cme yesf
from tha effective date of tarmination, unless one or more axtensions in
writing are granted by the Contracting Officer, upon request of the -
Contractor imade im writimg withim such ohe year pericd or suthorized‘ex-
tensisdfn thereof, However, if the Comtractimg Officer determimds that
the facts Justify such action, he may receive amd act upon amy *such 7
terminatibﬁ claim at anytime after such one ysar period or any ‘extensiom
thereof, Upon failure of the Comtractor to submit its termimatiom claim
within the time allowed, the Contractimg Officer may, subject to any
Settlément Raview Board approvals required by Section VIII of the Armed
Servites Procurement Regulation in »ffect as of the date of executicm
of this comtract, dstermime, on the basis of information available to
him, the amount, if any, due to the Contractor by reason of the temina

FP or FR
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ation ahd’shall thereupon pay ‘to -the Contractor the amount 80 determiled.

L EXe =YY ALY S SN [T BRI S = o 1

(d) Subjeet $o ‘the provisions of paragraph (o), and subject %o any
Settleﬂeit Review Board approvals required by Section VIII of the Armed
Servid¢es Frocirensnt Regulation in effect as of the date of exdcution of
this ccntract, the Contractor and the Comtracting Officer may agree upon
the whole o7 any part of the amount or &mounts to be pajid to the |
Contraktof by reasociiof the total or partial termimation of work pursuant
to this Slause, ‘which amount or amounts may include & reasonabls allowance
for” profit on ‘work dode; provided thaet such agreed amount or amoumts,
excludivé of settlement costs, shall not exceed the total comtract prica
as radficad by the amount of paymemts otherwise made and as further - ‘
reduced by the contract price of work not terminated, The contract shall
be aiefided’ accordingly, amnd the Contractor shall be paid the agreed amounmt.

" Nothing in paragraph (e) of this clause, prescribing the amount to bé

paid to ‘the Contractor im the event of failure of the Contractor and the
Contracting Officer to agree upon the whols amoumt to be paid to the"
Contractor by reason of the termination of work pursuant to this elauss,
shall be desmed to limit, restrict, or otherwise determine or affect -

the 'shidunt 6r amounts which may be agreed upon to be paid to the Sonhractor
pursusnt to’ this paragraph (d)° . -

ot - e Foree dmgg L = <30

(o)< Zh the event of the failure of the Contractor and the Contract~
ing Offilsr to dgree as provided in paragreph (d) upon the whole amoumt.
%o be-paid %o the Contractor by reason of the termimation of work pursnpnt
to thisg tlause, the Contracting Officer shall, subject to any Settlement
Review Board approvals required by Section VIII of the Armed Services
Procuteiant Regulation in effect as of the date of execution of* this-
eontrﬂct9 datermine, on the basis of information available to him, the
amount, if any, due to the Contractor by reason of the termination amd
shall”pay to the Gontractor tha amounts determined as follows& R

Y Rt . GG e .
m for completed supplies acceptad by the Governmant (e
sold cr‘aequired as provided in paragraph (p)(vii) above) amd mot there=
tofore paid for, a sum ajuivalent to the aggregate price ‘for such -
supplies computed in accordance with the price or prices specified in
the cbﬁtract, appropriately adjusted for any saving of freight or other
ehargesg

tarne (ﬁ-i) the tO't‘l Of o R o S CLo e Vel Ty
SR LTI e A T s R

cpge *1(A) the eosts incurr-d in the perfbrmance of the work
terminatedg including initial costs and preparatory expsnse allocable there-
to, but exclusive of any costs atiributable to suppliea paid or to be
paid for under paragraph (a)(i) hereofg

BV I SN A3 - - et b e
e s ?ﬂ(B) the cost of settling and paying'ciaims ariaihg out of
the termination of work under subcontracts or orders, as provided in

FP or PR
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paragraph (b)(v) above, which are properly chargeable to the terminated
portion of the contract (exclusive of amounts paid or payable on account
of supplies-or materials delivered or services furnished by subcontractors
or vendors prior to the effective date of the Notice of Terminactlon, :
whieh amounts shall be included in the costs payable under (A) above; and
i (C) a sumg as a profit equ&l to 2 percent of that part
of the smourit determined under (A) above which reprssents the cost of
articles and materials not processed by the Contractor, plus & sum 4
equal to 8 percent of the remainfier of such amount, but the aggregate of
such sum§ shall not excead 6 percent of the whole of the smount deter-
mined under (A) above, which amount for the purpose of this subdivision
(C) shall exclude 4ny charges for interest on borrowings; provided,
howevear, that if it appears that the Contractor would have sustained a
loss on the entire contract had it been completed, no profit shall be
included or allowed under this subdivieion (C) and an appropriate
adjustment shall be made reducing the amount of the setilement to
refleet the indicated rate of lossy and

(244) the re&sonable costs of SQttlement including accounting,
1ega19 clericalp and other expenses reasonably necessary for the
preparation of settlement claims and supporting data with respect to
the terminatad portion of the contract end for the termination and
settlement of subcontracts thereunder, togesther with reasonable storags,
transportation, and other costs incurred in connection with the protection
or disposition of proparty allocable to this contracts

The total sum to be paid to the Contractor under (1) and (1i) of this
paragraph (e) shall not exceed the totel contract price as reduced by
the amount of payments otherwise made and as further reduced by =
the contract price of work not terminated. Except for normel spoilage,
and except to the extent that the Govermment shall have otherwise
expressly assumed the risk of loss, thers shall be excluded from the
amounts payable to the Contractor as provided in (e)(i) and (i1)(a)
above, the fair valiie, &8 determined by the Contracting Officer, of
property which is destroyed, lost, stolen, or damaged so as toc become
2nge%iv-§able to the Government, or to & buyer pursuant to paragraph
b) (vii),

(f) Any determination of costs under paragraph (¢) or (e) hereof
ghall be governed by tha principles for consideration of costs set
forth in paragraph 8-302 of the Armed Services Procurement Regulation,
~ 88 in. effect on the date of this contraete

(g) The Contractor shall have the right of appeal, under the
clause of this contract entitled "Disputes," from any determination made
by ths Contracting Officer under paragraphs (c) or (s) abcve, excopt
FP or PR o
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thht 4T the Contractor has failed to subinit its claim within the time -
provided in paragreph (e) above and has failed to request extension of
euch time, it shall have no such right of appesl. In any case where.
the Contracting Officer has made a determination of the amount due under
perhgraph (c¢) or (e) above, the Goverrment shall pay tc the Comtractor
the followings (i) if thers is no right of appeal hersunder or if no
tirely appsdl hae bsen teken, the amount so determined by the Contract=-
ing Officer, or (i) if an appeal has been teken, the amount finally.
determined on such appeal.

- Y

~ (h) , In arriving at the smount due the Contractor under this
cliitige there shall be deducted (1) a1l unligquidated advance or other
paymeﬁts"bnTaEQEUﬁi theretofore made to the Contractor, applicable to
the terminated portion of this comtract, (11) any claim which the Govera-
ment may have against the Contractor in connection with this contract,
~p#d (111) the agreed prics for, or the proceeds of sale of; any materials,
supplies,’ or ‘other things acquired by the Contractor or sold, pursuant
to “the provisions of this clause, and not otherwise recovered by or’
b credited to the Government. g R
-

j““ﬁH{i) If the termination hereunder be partial, prior to the - -
rgettlemant of the terminated portion of this contract, the Contractor
may file uith the Contracting Officer & requast in writing for an
eqtiftable adjustment of the price or prices specified in the contract
ryalating to the continued portion of the contract (the portion not
tarminated by the Notice of Termination), and such equitable adjust-
ment s may be agrésd upori shall be made in such price or priceso

> . SL0onasEx- i damM o

" {3) The Government may from time to time, under such terms and
condiﬁibﬁs1&5”1t"ﬁﬁi”p¥éééribg,‘make”ﬁﬁrtial payments and payments
on account against costs incurred by the Contractor in connection with
the terminated portion of this contract whenever in the opinion of %the
Contracting Officer the aggragate of such.payments shall be within the
amount to which the Contractor will be entitled hereunder. If the
totel of -such payments'is in excess ‘of the amount finally agreed or
determined to be due iunder this clause, auch excess shall-be payable:

- by-the Contractor to the Govermment upon demand, together with

interest computed at the rate of 6 percent per anhum, for the period
from the date such excess payment is raceived by the Contractor to the
date on which such &xcess is repaid to the Government: provided, how-
ever, that ns {nterast shall be charged with respect to any such excess -
payient attributable to a reduction in the Contractor’s claim by
régsofi- of Tetention or other disposition of termination inventory . « -
until ten days after the date of sueh retention or dispositiom, or such
later date 48 determined by the Contracting Officer by -reason of the

E B2 - R B g Eangiia TS FUMIEINNS & SR S

circunstancess
B

B T T T o t ] -
ST E TR ST B R L L

e o T e P X3e 2] I i i PR
v @{F TS DAL ATL T B bl R s b

, (k) - U?lessfotpéfwiSe proviﬁed for in thid contracty; or by applicagle
statute, the Contractor, from the effective date of termination and for @

FP or FR
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pericd of three years after final settlement under this contract, shall
preserve &nd make available to the Goverrment at all reasonable times

at the Office of the Contractor but without direct charge to the Govern-
ment, all its books, records, documents, and other evidence bearing on
the costs and expenses of the Contractor under this contract and relating
to the work terminated hereunder, or, to the extent approved by the
Contracting Officer, photographs, microphotographs, or other authentic
reproductions thereof. (Rev. No. 49, 10/1/59).

20, AUTHORIZATION AND CONSENT (ASFR 9-102.1)

The Goverrment hereby gives its authorization and consent (without
prejudice to its rights of indemnification, if such rights are provided
for in this contract) for all use and manufactiure; in the performance of
this contract or any part hereof or any amendment hereto or any sub-

. contract hereunder (including any lower—tier subcontract), of any patented
invention (i) embodied in the structure or composition of any article

the delivery of which is accepted by the Government under this contract,
o (ii) utilized in the machinery, tools, or methods the use of which
necessarily results from compliance by the Contractor or the using
subcontractor with (a) specifications or written provisions now or here-
after forming a part of this contract, or (b) specific written instructions
given by the Contracting Officer directing the manner of performance,

The Contractor’s entire liability to the Govermment for patent infringe-
ment shall be determined solely by the provisions of the indemnity clause,
if any, included in the contract and the Government assumes liability for
all other infringement to the extent of the authorization and consent
hereinabove granted.(Rev. No. 28, 1/28/58)

21, NOTICE AND ASSISTANCE REGARDING PATENT INFRINGEMENT (ASER 9-104)

o

‘,Mihe bfgvisiéns of this clause”shall bemaﬁblicabie oniyAif the
amount of this contract exceeds $10,000. :

(a) The Contractor shall report to the Contracting Officer,
promptly and in reasonable written detail, each notice or claim of
patent infringement based on the performance of this contract of which
the Contractor has knowledge.

~(b) In the event of any suit against the Govermment, or any
clainm against the Govermment made before suit has been instituted, on
account of any alleged patent infringement arising out of the performence
of this contract or out of the use of any supplies furnished or work or
services performed hereunder, the Contractor shall furnish to the
Government, wpon request, all evidence and information in possession of
the Contractor pertaining to such suit or claim. Such evidence &and
information shall be furnished at the expense of the Government except
-.in those c&ses in which the Contractor has agreed to indemnify the
Goverrment against the claim being asserted. (Rev. No. 35, 7/15/58.) .

9 Feb 60 ~16=
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22, BUY AMERICAN ACT (ASPR 6-104,8) "% > .ot . wovw oioidiw

(a) :.In acquiring end products, the Buy American Act (41 U..S. Code
10 a<d) provides that the Government give preference to domestle source
end products. For the purpose of this clause:
f\.) HBOLLGs Dol

(1) "components“ means those articles, materials, and” supplies,
which afe directly incorparated in the end products; .

(11) "end producta" means thosa articlea, materials, and
supplies, which are to be acquired uuder this contract for public uae,
end- 5 - - o0 s s I . r;} Cy ot F . R

2 (iii) a- "dqmestie sourco end product" means (A) an unmenu-
factured end roduct which has been mined or produced in the United .
States and* (B? an end product manufactured in the United States if the
cost of the components thereof which are mined; produced,; or manufactured
in the United States exceeds 50 percent of the cost of &ll its components,
For the purposes of this (a)(iii?(B), components of foreign origin of the
samé ‘type or kind as the products referred to in (b)(i11) or (1ii) of this
clavae shall be treated as components mined, produced, or manufactured
in the United States. L LT . P n N

FeEe ’ 't

(b) The Conxfactu} agrees that there will ba delivered ‘under this
contract only dcmpstic souxce end’ producta, except end products:
T Eens R Y L Shael mOLWD = TS SR T . Ll

(1) which are for use outside the United States;

~{11) which the Govermment determines are not mined, produced,
or manufactured in the United States in sufficient and reasonably availe
able commércial gasntities and of a satisfactory quality;..

(111) as to which the Secretary determines the domes,tic .
preference to be incon31stent W1th the public interest; or
i : Bl Sait T oAy o . il b oy
(iv) as to which the Secretary determines,the cost to,the .
Govermment to be unrpasonable.
& _‘-i!’“ﬁ#rh iy _3:,;»,"‘ FL i By '( Yol !
(e) - Any ccmponpnt mined, produced or manufactured in Canada, but .
not set forth in the list of Canadian supplies excepted by the Secretary
and maintained pursuant to paragraph 6-103.5(a) of the Armed Services

T . ".‘vu

. Procurement Regulations shall be treated as a component mined, produced,

or manufactured outside the United States, for the purpose of (2)(411) (B)
above, unless such component is to be incorporated in an end product

.to:rbe delivered under this contract which is on.such list, or is an

item-on the list set- forth in paragraph 6-105 of the Armed Services
Procurement Regulatious, or.1s otherwise determined to be nonavailable

88 set forth in (b)(ii) above.” (Revs. No. 45, 4/20/59) , 5

“:’:r- FE L‘.!.iﬂ'.'& bl 3 ey T ETEYeil, N d s A TR e edde s BT E e
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23, FILING OF PATENT APPLICATIONS (ASFR 9-106)

() Before filing or causing to be filed & patent application
disclosing afniy subject matteér of this ‘contract, which subject matter
is classified "Secret" or higher, the Contractor shall, citing the
thirty (30) day provision below, transmit the proposed spplication to
4he Contracting Officer for determination whether, for reasons of
national security, such ‘application should be placed under an order of
secrecy or sealed in accorderice with the provisions of 35 U. S. Code
181-188 or the issuance of & patent should be otherwise delayed under
pertinent statutes or régilations; and the Contractor shall observe
any instructions of the Contracting Officer with respect to the manner
of delivery of the patent epplication to the U. S. Patent Office for
f1ling, but the Contractor shiall not be denied the right to file such
patent application. If the Contracting Officer shall not have given
‘eny §uéh instructions within thirty (30) days from the date of meiling
' of other transmittal of the proposed application, the Contractor may

file the application. 2 ‘

- (b) The Contractor shall furnish t6 the Contracting Officer, at
the time of of prior to the time when the Contractor files or causes
to be filed a patent application disclosing any subject matter of this
contract, which subject matter is classified "Gonfidential,® & copy of
stch application for determination whether, for reasons of national
security; such application should be placed under an order of secrecy
or the issuance of a patent should be otherwise deleyed under pertinent
statutes or regulations. ‘ S

~.(e¢) In filing any petent application coming within the scope of
+this tlause, the Contractor shall observe all applicable security
regulations covering the trensmission of classified subject matter,

24, PATENT RIGHTS (ASPR 7-107.2)

(a) As used in this clause, the following terms shall have the
meanings set forth below: = : S

(1) The term "Subject Invention" means any invention, improve-
ment, or discovery (whether or not patentable) conceived or firet
actually reduced to practice either :

v o = (A) in the performance of the experimental, deﬁelbpmenbai,
oriresegrch'work called for or required under this contract: or

[ A A

v . {B) in the performance of any experimental, developmental,
or ressarch work relating to the subject matter of this contract which
was done upon an understanding in writing that a contract would be
awarded; provided that the term "Subject Invention" shaell not include any
jnvention which is specifically jdentified and listed in the Schedule

for the purpose of excluding it from the license granted by this clausee.

(Rev, No. 28, 1/28/58.)

FP or FR
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(43} The term "Téchnical Parsonnel®™ means any person employed
by or working -under ‘céntract with the Contractor (other than a subcontracter
whose responsibilities with respect to rights acerving to' the Govermment
in inventions arising under subcontracts are set forth in (g), (h), and
(1) below) who, by reasom of the neture of his duties im connection with
the performance of ~this contract;- would reaaunably be. expectgd to m@k@ i
inventionss - ~(Reve Noo 28 1/28/58 S T ‘

TG Bl -,:,.54 e DI 2l

N

(143) The terms Wsub@mmtractm and “aub@ontra@t©r“ m@aﬁ any
subcontract or subcontractor of the Gontractor9 and any lower-tier sub-
contract or subcentra@t@r umdgr %his cantra@to L

L ;'&i""-‘i "‘fi_(l-g ,i‘ .)1'7'
(b) (1) The Gontractor agreps t@ and does hergby gran% 55 the
Govermment an irrevocable, nonexclusive, nontrensferable, and royalty-fres
license to: practice, and cause to be practiced by or for the United States
Govermment, throughout the world;-eech Subject Invention 4n the nexifacture,
use and disposition according to law, of any article or material, ard in
the use of any hethod, ~No license granted herein shall. convey any right
to’ the Goverrment to manufasture, have manufactured; or nse any Subject
Invention for the purpose of providing services or supplies to the |
general public in' eempetition with the C@n%ra@t@r or. %h@ G@nﬁract@rﬂa
cnmmercial lieensees in the licensed fieldso Cooi - : P

|

t

Ea i ¥
Jette Je o auaedals

~¢_s~(2) Wi%h.rééppc% hgs. Cpr R ,fi”.géjigég“m

LRI RN :-ﬁu,: F .

vPersonnel; et

)‘/ P Tt B i pp At FU LRI (SR U Aiks A3
T OTitu Aﬁii) any Subgeet Inwention conceived prior tmg b first
awtually Teduced to practice in the coursa of, any of the sxp@rimenﬁalo
developmental, or research work specified in (a) (1) aboves and. . :

-z (441). the prectice of any Subject Inventien in f@f@igm

comntriesg the obligation of the Contractor. to grant a license &8 pro= -

vided in (b)(1) above, tc convey title as provided in (d)(ﬁ)(B) or

() (iv) bvelow, and to convey. foreign rights as prcvided in (o) .below,

oy shall be limited to the extent of the Contractor’s-right to grant the
game without incuvrring any obligation to pay rcyalties or other compen-
sation tb others solely on avcount qgf said grant, - Nothing contained in
this Patent Rights clause shall:be deemed to grant any li@enﬂe under any
invantion @ther than 8 vaject Inventm@n 0. . . S

(@) The Cnntractor shall furnish %o the Gon&xacting Qf‘i@er the
f@llowing information and reports congerning Subjept Invantions which.
rﬁasonably appear “to be patentableo S ‘ Lo S ¥
TNEITAFE Mier e L8 GTiNEL e (LT e LR 50 TS st

: ~4§) = written disclcsure promptly after can@ept&cn;cr ”
firat actual reduction to practice of eech such Inwenti@n togeﬁher wi%h
“’ 29 PR k«—- i:r»; L ¥ Teleat Byt A\ Ve S mria s cw e ihe L0 SV 2;.’.‘1.-0,:' ﬁz,v« LA gam ARG e
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a written statement specifying whether or not a United States patent
dpplication claiming the Invention has been or will be filed by or on
_behalf of the Contractor,

: (11) interim report39 at 1east every twelve months,
commencing with the date of this contract, each 1listing all such
Inventions conceived or first actually reduced to practice more than
three months prior to the date of the report9 or certifying that there
are no such unreported Inventions, and

(111) prior to final settlement of this contract, 2
final report listing all such Inventions including all these previcusly
‘ listed in interim reportso

: (a) In conneetion with each Subject Invention referred to in (e)
(i) above9 the Contractor shall do the followings

‘ (1) if the Contractor specifies that a United States
patent application claiming such Invention will be filed, the Contractor
shall file or cause to be filed such application in due form end time;
howaver, if the Contractor, after having specified that such an appli-
cation would be filed, decides not to file or cause to be filed said
application, the Contractor shall so notify the Contracting Officer at
the earliest practicable date and in any avent not later than eight
months aftar first publication, public use or sale,

(11) if the Contractor specifies that a United States
patent application claiming such Invention has not been filed and will
not be filed (or having specified that such an application will be
filed thereafter notifies the Contracting Officer to the GOHtTBTY)y
Contraetor shalls

(L) inform the Contracting Officer in writing at
the earliest practicalbe date of any publication of such Invention made
by or known to the Contractor or, where applicable, of any contemplated
publication by the Contractor, stating the date and identity of such
publieation or contamplated publication, and

(B) conxey 0 the GQVernment the Contractor's
entire right, title, and interest in such Invention by deliveiing to
the Contracting Officer upon written request such duly exscuted instru-
ments (prepared by the Government) of assigrment and application, and
such other papers as are deemed necessary to vest in the Goverrment the
Contractor's right, title, and interest aforesaid, and the right to
apply for and prosacute patent applications covering such Invention -
throughout the world, subject, however, to the rights of the Contractor
in foreign applications as provided in (e) below, and subject further
to the reservation of a non-exclusive and royalty=free license to the
Contractor (and to its existing and future associated and affiliated

FP or FR
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e Clads e s CoLTloagEm ot ad s e e - . ) .
companies, if &ny, within the corporate structure of Which the Contractor

is & part) which license shall be assignable to the SuccesSor of that

part of the Contractor's business to which such Invention pevtdinss
- ‘ Ng ;,:‘._;':‘ TUIYLO G w esid They ;'&;}81 Fo e g 1 : T TR e
#vue e fri(414) the Contractor shall furnish promptly to the

Contracting OFficer on request-an irrevocable powsr of attormey %6

inspset and make coples of each Upited States patent application filed
by or ofi'Behdlf ‘of the Contractor covering eny such %nvqgfiggg R
(1v) in the event the Gontractor, or those 6tRer than the
Government -deriving rights from the Contractor, elects not to continue
prosecution of any such United States patent application filad by or on
behalf of the Contractor, the Contractor shail so notify the Contracting
Vfficer ndt less than sixty days before the expiration of the response
period and, upon written request, deliver to the Contracting Officei such
duly execited instruments - (prspared by the Govermient) as aré deemed
necessary to vest in the Govermment the Contractor's entire right, title,
and {ntersst in such Invention end the application, subject to the -
reservation as specified in (d)(i1) ebove; amd = = = _

LY 41 AT

“ifra ot (v) the Contractor shall deliver fo the Contracting
Officed duly executed instruments fully confirmatory of eny license *

rights herein agreed to be granted to. the Government.

“{a)  The Contractor, orﬂthoge.q;h;r‘ﬁhﬁﬁ'thg Goverrment ‘deriving
rights from the Contractor, shell, as between the parties hereto; have
the exclusive rights to file applications on Subject Inventions in
each Férelgh coumtry within: -~ - . ... . ... o SR

(1) nine months from the date & corvesponding United
cam e stee o (44) six months fiomkéﬁgwaéféﬁﬁérﬁiéﬁiqh is granted to
file foreign applications where>such‘filing,hgd'beén[prghibi%ed for -
“security readons; or » F S T T

cds werge c(444) such i6hgér;éefiédjézfﬁgffBefapﬁrévé&'Ey the
Contrasting Officer: The Contractor shall, upon written requast of

~%-the Contracting Officer, convey to the Goversment the Contractor's
‘-ghtire right, title, and interest in each Subject Invention in’eéich

* foréign country in which an application.has not been filed within the
time Bbove specified; subject to, the reservation of & non-exclusive
anfl' royalty-free license to the Contractor together with the right of

~“+the Contractor to grant_suhlicenses,'which,IiGEﬁéekaﬁa right shall be

assipnable to the successor of that part of the Contractor's business

o e

CEVRST AL LD VL 0 am vap wedoyrtanal sl s X rf, o oo
=2 (f) If the Contractor fails to deliver to ‘the Contracting Officer
the ‘ititerim reports required by (c)(ii) above, or fails to furnish the

s Written disclosures for all Subject Inventions required by (c)(1) above
‘shown to. be due in accordance with any interim report delivered under

R

Vg Liaiy at
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{c)(ii) or otherwise known to be unreported, there shall be withheld
from payment until the Contractor shall have corrected such failures
either {en, percent (10%) of the amount of this contract, as from time
to time amended, or five thousand dollars ($5,000), whichever is less.
After payment of eighty percent (80%) of the amount of this contract,
as from time to time amended, payment shall be withheld until a reserve
of .either ten percent (10%) of such amount, or five thousand decllars
($5,000),” whichever is less, shall have been set aside, such reserve

or balance thereof tc be retained until the Contractor shall havs
furnished to the Contracting Officera

(i) the final repor’t x"equired 'by (e)(iii) aboves

(11) written disclosures for all Subject Inventions. .
,vzequired by (c)(i) above which are shown to be due in mccordance with
interim reports delivered under (c)(ii) above or in accordance with
_such final reports or are otherwise known to be unreported; and

" (141) the information as to any subcontractor required
by (h) below, The maximm amount which may be withheld under this
parsgraph (f) shall not exceed ten ercent (10%) of the amount of this
contract or five thousand dollars (§5 000), whichever is less, and no
amount shall be withheld under this paragraph (£) when the amount _
specified by this paragreph (f) is being withheld under other provi-
sions of this contract, The withholding of any smount or subsequent
payment thereof to the Contractor shall not be construed as & waiver
of any rights accruing to the Government under this contract. This
paragreph (f) shall not be construed as reéquiring the Contractor to
withhold any amounts from & subcontractor to enforce. compliance with
the patent provisions of a subeontract.

(g) The Contractor shall exert all reasonable effort in negotiating
for the inclusion of A patent rights clause containing all the provisions
of this Patent Rights clause except provisions (f) and (i) in any sub-
contract hereunder of three thousand ($3,000) or more, having experi-
mentel, developmental, or reseerch work as one of its purposes. - In the
event of refusal by a subcontractor to accept such & patent rights
clause, the Contractor shall not proceéd with the subcontract without
written authorization of the Contracting Officer or unless there has
been a waiver of 'the requirement as hersinafter provided. The Contractar,
if unable to comply with the requirement that such a patent rights clause
be included in & subcontract after exerting all reasonable effort to do
5o, may sutmit to the Contracting Officer a written request for waiver
or -modification of such requirement. If, within thirty-five (35) deys
after the reﬂsipt of such request, the Contracting Officer does not mail
or otherwise furnish the Contractor written denial of such request or
notification that the Govermment requests the Contractor's cooperation
~with the Govermment, which the Contractor agrees to provide, in negotia-
ding with the subcontractor for the acceptance of a suitable patent
- rights clause, the requirement shall be deemed to have been waived by
the Contracting Officer as to all patent rights provisions with respect
to Subject Inventions, except such provisions, if any, relating to the
production or utilization of special nuclear material or atomic energy.

FP or FR / e
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Such’ requbst shall speeifically state that the Ténfradtor has used all
reasofigble effort to comply with said requirement and shall cite the
waiver provision hereinabove set forth, The Contractor is not required
when negotiating with a subcontractor, to obtain in behalf of the = -
Goverfment any rights in Subject Inventions other then as provided
herein, However, the Contracter is not, precluded from separately '
negcﬁiaﬁing with a subcontractor for rights in Subject Inventions for
the Goﬁtractor's own bshalf, but any costs so incurred shall not be
considered a8 an allowable charge or cost under this contract, Reports,
*nstruments, ahd other information required to be furnished by a sub-
contractor to the Contracting Officer under the provisions of such a
pekent rights clause in & subcontract hereunder may, upon mitual consent
of the Contractor and the subcontractor (or by direction of the Core
tracting Officer) be furnished to the Contractor for transmiséion to
the Contracting Oiflcer. e

(h) “The Contractor shall, ‘at the earli@st praéticable date, notify
the Contracting Officer in writing of any subcontracf containing one
of’moPe pétant rights clauses, furnish the Gontracting Officer a copy of
etch 6F suth ¢lauses; and notify the Comtracting Officer when such sub-
contract is completed, It is understood that with respect to any sub-
contract clause granting rights to the Govermment in’ Subject Inventions,
the Goveritméht is & third party beneficiary; and the Contractor hereby
aqsigns o ‘the Govermment all the rights that the Contractor would have
to ‘enforce the subcontracter's cbligations for the benefit of the Govern—
ment with respect to Subject Inventions. If there are no subcontracts
containing patent rights clauses, a negative feport is required, The
‘Cbntra otor ‘shall not be obligated to enforce the agreements of any sube
contractdr hereunder relating to the obligations of the sabcontractor to
thé ' Govermnent in regard to Subject Inventionsofi o

(1) When the Contractor shows that it has been delay@d in the
perfoermance “of this contract by reason of .the Contractor's inability to
obtain; in dcecrdance with the requirements of (g} above, ‘the prescribed
or other eidthorized suitable patent rights clause from a qualified
subcontractor for any item or. service requ1red under this contract for
which the Contractor itself does not have available facilities or
quﬁlified personnel, the Contractor's delivery dates shall be sxtended
for & petiod of time equal to the duration of such delay,’ Upon requsst

Por tHe' Contractor, the Contracting Officer shall determins to what extent,

1 ¥hy, ‘an additional extension of the delivery dates and increase in
contract prices based upon addition&l costs incurred by such delay are
proper under the circumstances and the contract shall be modified accord-

inglye (RBVo No. 38 10/15/58)0 TR ey, )
”59. DATA (ASPR 9-203.1) : . G
2 De FriewRs goidameetag - TR el S

Awn'
Y

(a% ‘The térm "Subject Data" és_uSed ﬁeréiﬁwinoiﬁdesﬂﬁ?iﬁings*‘f
seund recordings, pictorial rpproductionsp ‘drawings’ or other graphical
representations, and works of any similar nature (whether or not copy-
righted} which are specified to be delivered under this contract, The
term does not include financial reports, cost analyses, and other infcra
mation incidental to comtract administration. R
FP or FR
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(b) - The Contractor agrees to and does hereby grant to the
Government, and to its officers, agents, and employees acting within
the scope of their official duties, & royalty-free, nonexclusive and
irrevocable license throughout the world for Government purposes to
publish, translate, reproduce, deliver, perform, dispose of, and to
authorize others so to do, all Subject Data now or hereafter covered
by copyright; provided, that with respect to the Subject Data now or
hereafter covered by copyright and not originated in the performance
of this contract, such license shall be only to the extent that the
Contractor, its employees, or any individual or concern specifically
employed or assigned by the Contractor to originate and prepare such
Data under this contract, now has, or prior to completion or final
settlenent. of this contract may acquire, the right to grant such license
without becoming liable to pay compensation to others solely because
of such grant, .

; {e¢) The Contractor shall exert all reasonable effort to advise
the Contracting Officer, at the time of delivery of the Subject Data
sfurnished under this contract, (i) of all invasions of the right of
privacy contained therein and (ii) of all portions of such Data copied
from work not composed or produced in the performance of this contract
and not licensed under this clause,

. (d)" The Comtractor shall report to the Gon'brac'bing Officer,

- promptly and in reasonable written detail, each notice or claim of
copyright infringement received by the Contractor with respect to all
Subject Data delivered under this contract.

- (@) Nothing contained in this clause shall imply & license to the
Governmenit under any patent or be construed as affacting the scope of
any license or other right, otherwise granted to the Government under
any patento

(£) Subject o the proviso of (b) above and unless otherwise
1imited below, the Govermment may duplicate, use, and disclose in any
manner and for any purpose whatsoaver, and have others seo d@g all
Subjeet Data delivered under this contract,

. (g) Notwithstanding eny provisions of this contract concerning
'—,inspeetion and acceptance;, the Govermment shell have the right at any
time to modify, remove, cbliterate or ignore any marking not authorized
by the terms of this contract on any pilece of Subject Data furnished

. under this contract. (Revo No, 38, 10/15/58 )

26, MILITARI SECURITY REQUIREMENTS (ASPR 7»104.12)
(&) The provisions of this clause shall apply to the extent that
this contract involves access to security information classified "Con-

-fidential™ including "Confidentisl-Modified Handling Authorized" or
»whighﬁrc

FPOTPR = L = H ,. .
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(b) The Goverrment shell notify the Contractor of the security -
cldagsification of ‘this contract and the elements thereof, and of any
subseduént revisions in such security classification, by the use of &
Security Requirements Gheck Lis‘t(DD Form 254) or .other written infor-
mation,- , , ,

(¢) To the extent the GOVernment has indicated as of the date of
this contract, or thereafter indicates, security classification under
this contract as provided in paragraph (b) above, the Contractor shall
safeguard all classified elements of this contract and shall provide
and mainfain a system of -security controls within. its own organization
in a&eéfdanee with the requirements of's R s : -

PRIFCTS QNI S T B

(1) the Security Agresment (DD Ferm 44.1), including the
Department ‘of Defenss Industrial Security Manual for ‘Safeguarding :
Classified Information as in effect on the date of this contract, and
any modification to the Sscurity Agreement for the purpose of adapting
the Manual to the Contr&ctor‘a business, and

o

(41) any amendments to seid Manual made after the date
of this contract, notice of which has been furnished to the Contra¢tor
by the Security Office of the Military Department having securlty
cognizance ov«r thp facility.

i o e IR
N it o

LT (d) Reprpsentativns of the Military Department having security
cognizance over the facility and representatives of the contracting
Military Department ‘shall have the right to inspect at reasonable
interfals’ the procedures, methods, and facilities utilized by the
Gontractor in complying with the sscurity requirements under this .
contract, Should the Govermment, through its authorized representative,
determine that the Contractor has not complied with such requirements,
the Government shall inform the Contractor in writing of the proper
aétions to bp taken in order to effect compliance wmth such requirem
mants, Lo e e ¥

kB 3 ihat & el iy é?wi'.% T s

(e) If subSeqUent to the date of this contraet, the security
classifications or raquirements under this contract are changed by the
Government as provided in this clause and the security costs under this
contract are thereby increased or dacreased, -the contract price shall
be subject to an equitable adjustment by reason of such increased or
decreased costs, * Any equitable adjustment shall be accomplished in -the
same menner &s 1f such changes were directed under +he "Ghanges" clause
in this contract.: ; T

s’ v @ pEd AR L 17 R PRy e 1 mipd s e Samifo i Y. o ii-

(f) The Contractor agrees to insert, in ell subcontracts here-
under‘which involve arcess to clessified security information, provisions
which shall conform substantislly to the language of this clause, includ
ing this paragraph (£) bui oxcluding the 1ast santence of paragraph (e)
of this elaﬁSe. - Tl
FP Or PR — A o e - faed - - g e @ LT L e o
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(g) The Contractor also agrees that 1t shall determine that any
subcontractor proposed by it for the furnishing of supplies and services
which will involve access to classified information in the Contractor's
custody has been granted an eppropriate facility security clearance,
which is still in effect, prior to being accorded access to such classi-

field information. (Rav. Noo 34, 6/11/58; Rev, No. 48, 8/1/59)
27, UTILIZATION OF SMALL BUSINESS CONCERNS (ASPR 7-104.14)

ta) It is the policy of the Government as declared by the
Congress that a fair proportion of the purchases and contracts for
supplies and services for the Goverrment be placed with small business
concerns. (Rev, No, 28, 1/28/58,)

(b) The Contractor agrees to accomplish the maximum amount of
subcontracting to small business concerns thet the Contractor finds
to bm consistent with the efficient performance of this contract.
28, EXAMINATION OF REGORDS (ASFR 7-104,15)(Mod.,) “

(a) The"Gohtracfdr agfees that the Céﬁtractingrofficer or any of
his duly authorized representatives shall, until the sxpiration of
three years after final payment under this contract, have access to and
the right to examine any directly pertinent books, documents, papers and
records of the Contractor involving transactions related to this contract,

(b) The Contractor further agrses to include in aii'hié subésntracts

hersunder & provision to the effect that the subcontractor agrees that
the Contracting Officer or any of his duly authorized representatives
shall, until the expiration of thres yesrs after final payment under the
subcontract, have access to and the right to examine any directly
pertinent books, documents, papers, and records of such subcontractor
involving transactions related to the subcontract, The term "subcontract"
as used in this clause excludes (i) purchase orders not exceeding $2,500
and (i1) subcontracts or purchase orders for public utility services at
rates established for wmiform applicabllity to the general public.

(Rev. Noo 39, 11/3/58; Rev. No. 42, 1/9/59.) ;

20, GRATUITIES (ASPR 7-104.,16)

.. {a) The Government may, by written notice to the Gontractor,
terminate the right of the Contrastor to proceed under this contract.
if it is found, efter notice and hearing, by the Secretary or his duly
authorized representative, that gratuities (in the form of entertain-
ment, gifts, or otherwises were offered or given by the Contractor, or
any agent or representative of the Contractor, to any officer or employee
of the Government with a view toward securing - a contract or securing
favorible treatment with respect to the awarding or smending or the
meking of any determinations with respect to the performing of such
contract; provided, that the existence of the facts upon which the
Secretary or his duly authorized representative makes such findings
shall be in issue and may be reviewed in any competent court.

FP or PR
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<+ -.(b) - ‘In the event this contract is terminated as provided in
perdgraph (&) hereof, the Government shall be entitled (1) to pursue

the same remedies against the Contractor as it could pursue in the event
of & bredch of the contract by the.Contractor, and (11) as & penalty .
in"addition to any other damages to which it may be entitled by law, to
exemplary dameges in an amount (as determined by the Secretary or his
duly authorized representative) which shall be not less than three nor
more then ten times the costs incurred by the Contractor in providin

any such gratuities to any such officer or employee. S o

:(e) -‘The rights and remedies of the Govermment provided in this
clause shall not be exclusive and are in addition to any other rights
and remediss provided by law or under this contract, R

30, CONVICT LABOR (ASPR—7—104017 - ASFR 12-203)

T [ S 3

"in‘éonnec%ioﬁ-ﬁitﬁ fhe'perfofménéétof work &ef this céﬁtiaé%,gih;
Contractor agrees not to employ any person undergoing sentence of

imprisonment at hard labor. - ot et iee e ir
ot EU s Teas e @ Ae P IT TES T FERY BADTEST] U LTSI O0s07 BTSSR
31, MATERIAL INSPECTION AND RECEIVING REPORT (ASFR 7<105.7)

At the time of each delivery under this contract the Contractor
+ghall prepare and furnish to the Govermment, in the mammer and to the:
extent required by the Contracting Officer, a Materlel Inspection and
Receiving Report (DD Form 250 er comparable- form), The Govermnment
shall furnish the required forms to the Contractor upon request. -
(RBVQ NO. 35’ 7/15/58)0

32, SUBCONTRACTS (AFPI 7-4030) . . =~ - = .=
‘No contract shall be made by the contractor with eny other party

for furnishing any of the completed or substantially completed articles,
spare parts, or work, herein contracted for, without the written approval
of the Contracting Officer as to sources, ' Ll U i o

33 SUBCONTRACTS (AFPI 7-4042) = - - = = .. ¢

15,1 If this contract provides for price redetermination, the following
"additional provisions shall apply to subcontracts: : - e

B - B O RURSESS I R UUE N TR SRR O L S s ORI

- «{a) -No contract shall be made by the Contractor with any other
party for furnishing any of the completed or substantially completed -
articles, spare parts or work, herein contracted for, without the
written approvel of the Contracting Officer as to sources.

(b) The Contractor shall give specific advance nctification to

the Contracting Officer of any proposed subcontract hereunder which (1)
is on a cost or cost-plus-a-fixed-fee basis, or (2) is on a fixed-priée
basis exceeding in dollar amount either $25,000 or five percent (5%) of
the total amount of this contract. E B

FP or PR. . R R DA S S N
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(c) Tl?: Contr§3¥o'§«e'§ﬁ§§12%1{} 11/4%11;!1&'1%"%95 %%%97%‘28‘8%8&09%9@%%-8
of the Contracting Officer, place any subcontract which (1) is on a cost
or cost-plus-a-fixed<fes basis, or (2) is on a fixed-price basis exceed-
ing in dollar amouiit’ either $25,000 or five percent (5%) of the total
émpunt of this contract, or (3) provides for-the fabrication, vurchase,
rental, instdllation or other acquisition, of any item of industrial
facilities, or ¢f special tooling having & value in excess of $1,000, or
(4)* 18 on & time-and-material or labor=hour basis, The Contracting -
Officer mey, in his discretion, ratify in writing any such subcontract;
such action shall constitute the consent of the Contrecting Officer as

required by this paragraph (c)e

:(4) The Contractor agrees that no subcontract placed under this
contract shall provide for payment on'a costmplus~a=percentagemofncost
banSiSo . . S : . . . : - DI y -

(e) The Contracting Officer may, in his discretion, specifically
approve in writing any of the provisions of a subcontract. However,
such approval or the consent of the Contracting Officer obtained as
required by this clause shall not be construed to constitute a determin-
ation of the acceptability of the subcontract price, unless such
approval specifically provides that it constitutes & determination of
the acceptability of the subcontract price,

.(£)- The Contracting Officer may approve all or any part of the
Contréctor's purchesing system and from time to time rescind or reinstate
such approval, Such approval shall be deemed to fulfill the require-
ments for obtaining the Contracting Officer's consent to. subcontracts
s prescribed in paragraph (c) sbove. .

The provisions of the clauses of this contract entitled "Subcontracts"
shall be applicable to this contract in addition to the provisions
pertaining to subcontracte appearing in the price revision clause, In
the event of conflict betwsen the clauses, the clauses entitled "Sub-
contracts® shall govern, (AFPC No, 23, 8/4/59.)

34, GROUND AND FLIGHT RISK (ASFR 10-404)

(8) Notwithstanding any other provisions of this contract; except
as may be specifically provided in the Schedule &8 an exception to this
clause, the Government, subject to the definitions and limitations of this
clause, assumes the risk of demage to, or loss or destruction of, aircraft
"in the open," during "operation," and in nflight," as these terms are
defined below, and agrees that the Contractor shall not be liable to the
Government for any such deamage, loss, or deatrustion, the risk ‘of which
is so assumad by the Goverrment. C - S

(b) For the purpogeé of this clauses

s w.:o wqei{4) Unless otherwise specifically provided in the
Schedule, the term "aircraft” means - SRR

S (A) aireraft (including (I) complete aircarft, and
(TI) sircraft in the course of being manufactured, disassembled, or °
reassemblad, provided that an engine or a portion of & wing or a wing is
attached to & fuselage of such aircraft) to be furnished to the Govern-
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ment under this contract {whether before or after accaptance by the
GOVegpmént);;and : o e i o e P e
ceftfsians asis . uo(B) edreraft (regardless of wﬁefher~in‘£€stit;Aof
disassembly or reassembly) furnished by the Government to the Contric-
tor under this contracts | i
inclading all property installed therein, or in the processs of ‘installa~
“Edon, ot temporarily removed from such aircraft; provided, however, that
such aircraft and property are not covered by a sspardate bailment agree-

ﬁén‘t«c -
‘ {41) The term "in the open” means located wholly oute
gide of buildings on the Contractor's premises or at such other places
as may be dascribed in the Scheduls as being in the open for ths purposes
of this clauss; excépt that aircraft furnished by the Govermment shall
be deemed t6 be in the open at all times while in Contractor's posseesion,
caregicustodyifor:GOntrél. R T :
oo wenoed{431)  The term #£1ight" means sny flight demonstration,
flight test, taxi test, or other flight, made in the performance of -
“this contract, or for the purpose of safeguarding the aircraft, or
previously &ppfoved in writing by the Contracting Officers With
respect to land based aircraft, tf13ght? shell commence with the taxi
roll from a flight lins on the Contrettor’'s premises, snd continue until
the aircraft has complated the taxi roll in returning to a flight line
on the Contractor's premibes; with respact to sesplanes, "flight" shall
comménéas-yith the launching from a Yamp on the Contractor's premises‘and
cohtinue until “the aircraft has completed its landing run upon return
and iz beached at & rémp on the Contractor's premises; with respect to
‘helicopters, "flight" shall commence upon engagemént of the rotors for
‘the purpoge of take-off from the Contractor's premises and continue
yntil the sircraft has returned to the ground on the Contractor's pre-
miges and the rotors are disengageds and with respect to verticel take=
pff aircraft; '"flight® shall commence upon disengagement from any launch=
ingplatform of device on the Contrector's premises and continue until
the aircraft has been re-engaged to any launching platform or-device ‘on
the Contractor's premises; provided, howevar, that aircraft off the
Contractor’s-premises shall bs deemed to be in flight when on the ground
or Water only 'during periodsof feasonable duration following emergsdcy
-“Jandings; othér landings made in the performance of this contréct; of

.2ilahdings @pproved by the Contracting Offieer in writing. -
T I CHE T S R W S Rt R it Gaodb el lHe s BT §ee i
5 A~ 4r sgoein(iy) The term "Contractor's premises” means those

premises designated as such in the Schedule or in writing by the Con=
tracting Officer, and any other place to which aircraft are moved for the
purpose of safegusrding the aircraft. SRR .

2t . .n. an{v) The term "operation" means operations and tests,
other”than on afiy production line, of ‘aircraft, when not in flight,

R S SRR Y ENEI S L S S EASNRE S AN N W et Tl v T e
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whether or not the aircraft is in the open or in motion during the
meking of any such operations or tests, and includes operations and
tests of equipment, accessories, and power plantsp only when installed
in aircraft. ol :

{(¢) (1) The Government's assumption of risk under this clausa, as
to aireraft in the open, shall continue in effect unless terminated
pursuant to subparagraph (3) below, Where the Contracting Officer finds
that any of such aircraft is in the open under unreasonable conditions,
he shall riotify the Contractor in writing of the conditions he finds to
be unreascnable and require the Contractor to correct such conditions
within a reasgonable time.

(2) Upon receipt of such notice» the Contractor shall act
promptly to correct such conditions, regardless of whether it agrees
- that such conditions are in fact unreasonable. To the extent that
the Contracting Officer may later determine that such conditions were
not in fact unreasonable, an equitable adjustment shall be made in the
contract price to compensete the Contractor for any additlonal costs it
incurred in correcting such conditions and the contract shall be
modified in writing accordingly. Any dispute a&s to ‘the unreasonableness
of such conditions or the equitable adjustiment shall be deemed to be &
dispute concerning & question of the fact within the meaning of the
clause of thls contract entitled "Disputes,'

(3) If the Gontracting Officer finds that the Gontractor
:has failed to act promptly to correct such conditions or has failed
to correct such conditions within a reasonable time, he may terminate
the Govermment's assumption of risk under this clause, as to any of the
eireraft which is in the open under such conditions, such termination
to be effective at 12:01 A, M. on the fifteenth day following the day of
receipt by the Contractor of written notice thereof, If the Contracting
Officer later determines that the Contractor acted promptly to correct
such conditions or that the time taken by the Contractor was not in fact
unreasonable, an equitable adjustment shall, notwithstanding paragraph
{f) of this clause, be made in the contract price to compensate the
Contractor for any additional costs it incurred as a result of termine
ation of the Govermment's assumption of risk under this clause and the
contract shall be modified in writing accordingly. Any dispute as to
whether the Contractor failed to act promptly to correct such conditions,
or as to the reasonableness of the time for correction of such conditions,
or as to such equitable adjustment, shall be deemed to be a dispute-
concerning a question of fact within the maaning of the clause of this
contract entitled "Disputes,”

(4) In the event the Government's assumption of risk under
this clause 18 terminated in accordance with (3) above, the risk of loss
with respect to Govermment-furnished property shall be determined in
accordance with the clause of this contract, if any, entifled "Govern-
ment-Furnished Property" until the Government's assumption of risk is
reinstated in accordance with (5) below,

FP or FR
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(5) When unreasonable conditions have been corrected, the
Contractor $hall promptly notify the Government thereof. The Govern-
nént ‘fEy slect o &gain assums the risks and relieve the Contractor of
1iabilities as provided in this ¢leuse, or not, and the Contracting
Officer shall notify the Contractor of the Govermnment's election.  1f,
after correction of the unreasonable conditions, the Government elects
to dgain assume such risks and relieve the Contractor of such liabilitles,
the Contractor shall be entitled to en equitable adjustment in the
contract price for costs of insurance, if any, extending from the end of
the third workirg day after the Contractor notifies the Govermment of
such "Gorrection until the Govermment notifies the Contractor of such
eledtion, If the Government elects not to sgain assume such risks, and
such conditioris hive in fact been corrected, the Contractor shall be -
attitTed t6 an equitable adjustment for costs of insurance, if any,

extending after such third vorking day.
- (d) The Goveriment's asswmption of risk shall not exténd %o
demage t6;, or 1¢ss*@f“destfuction gfgvsuﬁh aircrafts - e

so 1) resulting  from failure of the Contractor, due to
willful misconduct or lack of good faith of any of the Contractor's
mandgerial personnel, to maintain and administer & program for the -
protection and preservation of airecraft in the open, and during op-
eration, in accordance with sound industrial paractice (the term
UCotitractor's managerial personnel® mesns the Contractor's directors,
officer, and any of its managers, superintendents, or. other equivalent
representatives, who has supervision or direction of all or substantially
a1l ‘of the Contractor's business, or all or substentially &1l of the
Contractor's operations at any one plant or ‘separate location at which -
this contract is performed, or & separste and compléts major industrial
operdation in connection with the performance of this contract); -

(11) sustained during flight if the pilot conducting
guch flight has not beer: approved -in writing by the Contracting Officer

ww wowwEn (141) while in the course of-transpoyﬁétion by rail, or
by conveyansce “on public strests, highways, or waterways, excapt fer
Goversment-furnished propertys S S :
B N T R AN L VS UL AT S JEPE IR LU R S R N AaTThar aehadtis o LaS o LaE ORI
(iv) to the extent that such damags, loss or destruction
is in fact covered by insurarnce; o = o

iaes o .eidw) consisting of wear and tear, deterioration (including
rust and corrosion), freezing, or mechanical, structural, or electrical
breskdown or failure, unless such dsmage is the result of other loss,
damage, or destruction covered by this clause; provided, however, in the
case of Goverrnment-furnished property, if such demage consists of
regsonable wesr and tear or deterioration, or results from inherent vice
in such property, this exclusion shall not applys A

iomie e o {vi) susteined while the aireraft is being worked upon anmi
dirsctly resulting therefrom, ineluding but not limited to any repairing,
‘adjugting; servicing or maintenance operation, unless such damagse, loss
FP or PR o ‘ T e
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or destruction is of a type which would be covered by insurance which
vould customarily have been maintained by the Contractor at the time of
such demage, loss, or destruction, but for the Government'’s assumption
of risk under this clauses or

&(vii)buﬁderrthis clause, where the total loss resulting
from each event separately occuring is less than $500, ‘

(e) A subcontractor shall not be relieved from liability for
demage to, or loss or destruction of; aircraft while in its possession
or control, except to the extent that the subcontract, with the prior
written approval of the Contracting Officer, provides for relief of .
the subcontractor from such 1iability, In the absence of such approval,
the subecontract shall contain appropriate provisions requiring the
return of such aircraft in as good condition as when received, except
for reasonable wear and tear or for the utilization of the property in
accordance with the provisions of this contract. Where a subcontractor
has not besn relieved from liability for any demage, loss, or destruc-
tion of aircraft and any damage, loss, or destruction occurs, the
Contractor shall enforce the liability of the subcontractor. for such
demage to, or loss or destruction of, the aircraft for the benefit of
the Goverrment.

(£) The Contractor warrants that the contract price does not and
will not include, except as may be otherwise authorized in this clause,
any charge or contingency reserve for insurance (including self-
insurance funds or reserves) covering any damage to, or loss or destruc=
tion of, aircraft while in the open, during operation, or in flight, -
the risk of which has been assumed by the Government under the provi-
sions of this clause, whether or not such assumption may be terminated
as to aircraft in the open.

- . {g) In the event of damage to, or loss or destruction of, aircraft
in the open, during operation, or in flight, the Contractor shall take
all reasonable steps to protect such aircraft from further demage, 3ep-
erats damaged and undamsged sircraft, put all aireraft in the best
possible order end, further, except in cases covered by (d) (vii) above,
the Contractor should furnish to the Contracting Officer a statement ofs

(1) the damaged, lost, or destroyed aircrafts
_ (11) the time and origin of the damage, loss, or destruction;

_  {1i1) all known interests in commingled property of which
aircraft are a part; and » o

e . (iv) the insurence, if any, covering any part of the
interest in such commingled propertys ‘

Except in cases covered by (d)(vii) above, an equitable adjustment shall
be made in the amount due under this contract for expenditures made by
the Contractor in performing its obligations under this paragraph (g) and
this contract shall be modified in writing accordinglye. _

FP or PR .
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(h) If prior to delivery and acceptance by the Government any
aircraft is damaged, lost, or destroyed and the Goverrment has under this
clause assumed the risk of such damage, loss, of destruction,” the Govern-
ment shall either (1) require that such aircraft be replaced cr restored
by the Contractor to the condition in which it was immediately prior to
such damage, or (2) shall terminate this contract with respect to such
sircrafte In the event that the Govermment requires that the aircraft be
replaced or. restored, an equitable adjustment shall be made in the amount
due under this contract and in the time required for its performance, amd
this contract. shall be modified in writing sccordifigly. If, in the =
alterngtive, this contract is terminated undef this paragraph with
respect to such aircraft and under this clause thé GoVerrmént has'assumed
the risk of such damage, loss, or destruction, the Contractor shall be
paid the contract price for, said sircraft (or, if applicable, any work
to:be performed on gaid aircraft) less such amounts ig ‘the Contracting

Officer determines (1) that it would have cost the cohtractor to complete

the sircraft (or any work to be pérfbrmed‘on3%¢id'airérdft) togethsr with

-.ayiticipatsd profit, if any, on any such uncompleted work, and (2) to be

v the value, if any, of the damaged aircraft or any remaining portion
thereof. retained by the Contractor. . The Contracting Officer shall. have
the right to prescribe the menner of disposition of the demsiged, lost,-
or -destroyed aircraft, or any remaining parts therecf; and, if any
additional costs of such disposition are incurred by the Contractor, &
furthar equitable adjustment will be mede in'the amount due to the
Contractor, Failure of the partieg"ta'ﬂgree,ﬁponlaﬁ“equitable adjust=-
ment. or upon the amount to be paid in the event of termims.tion of the':
contract with respect to any aircraft, shall be & dispute concarning &
quastion of fact.within the meaning of the Disputes clense of this
contracte o o oo R SR

R R

. {1) In the event the Contracter is at’any time reimbirsed or
compensated by any third person for any denage, loss, or destruction of

z1eny aircraft, the risk of which has been sssumed by ‘the Government under

the prévisions of this clause and for which the Contractor has besn

~ gompansated by the Government, it shall equitably reiiburse the Govern-

.ment, The Contractor shall do npthing to prejudice the Government's
rights to recover against third parties for any such demage, loss, or
destruction and upon the request of the Contracting Officer shall &t
the Govermment's expsnse furnish to the Government all reasonable
assistance and coopsration (including the prosecution of suit and the
execution of instruments of assignmeat or suprmga%i@n in favor of the

35, INSPECTION AND AUDIT (AFPT 7-4023)

() The Contractor agrees that®its books and records snd its

plants, or such part thereof as mey be engaged in the performance of +this

contract, shallfatwgllxreggqngbleftimgs‘befsubjeét'to*inspe@tién and

audit py.anyVauthpriggdYr?p?gggntativé'df'ﬁheAPeparﬁmemtgi R

¢ein (b} ‘The Gontractor shall cause & like provision to be included in

211 subcontracts hereunder, B

FP OrPR N cs . g . 5 t e 0 i N e . L :w B :, ) iy
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36 GOVEBNMENT-FUBNISHED PROPERTY (ASTR 13-502)

(a) The Government shall deliver to the Contractor, for use in
connection with and under the terms of this contract, the property
described in the Schedule or specifications, together with such related
data and information as the Contractor may request and as may reasonably
‘be required for the intended use of such property (hersinsfter referred
to &8 "Goverrment-furnished Property")., The dslivery or performance
dates for the supplies or services to be furnished by the Contractor
under this contract are based upon the expectation that Government-
furnished Property suitable for use will be delivered to the Contractor
at the times stated in the Schedule or, if not so stated, in sufficient
time to enable the Contractor to meet 3uch delivary or performance :
.dates, In the event that Government-furnished Property is not delivered
t0 the Contractor by such time or times, the Contracting Officer shall,
upon. timely written request mede by the Contractor, make a determination
of the delay occasioned the Contractor thereby, and shell squitebly adjust

the delivery or performance dates or the contract price, or both, and any -
other contractual provision affected by such delay, in accordance with
the procedures provided for in the clause of this contract entitled =

"Changes,” In the event the Government-furnished Property is received
by the Contractor in a condition not suiteble for the intended use the
Contractor shall, upon receipt thereof, notify the Contracting Officer
of such fact and, as directed by the Gontracting Officer, sither (i)
return such property at the Government's expense or otherwise dispose

of the property, or (ii) effect repairs or modifications. Upon the
complation of (i) or (ii) above, the Contracting Officer upon written
- request of the Contractor shall equitably adjust the delivary or
performence detes or the contract price, or both, and any other cone
tractual provision affected by the rejection or disposition, or the re-
peir or modification, in accordance with the procedures provided for in
the clause of this contract entitled "Changes," The foregoing provisions
for adjustment are exclusive and the Government shall not be liable to
suit for breach of contract by reason of any delay in delivery of Govern-
ment~furnished Propsrty or dJdelivery of such propprty in a condition not
suitable for its intended US&,

- {(b) By notice in writing the Contracting Officer may decrsase
the property furnished or to be furnished by the Goverrment under this
contract, In any such case, the Contracting Officer upon the written
request of the Contractor shall equitably adjust the delivery or perform-
ance dates or the contract price, or both, &nd any other contrsctual
provisions affected by the decrease, in accordance with the procedures
provided for in the clause of this contract entitled "Changes,"

(c) Title to the Government-furnished Property shall remain in
the Government, Title to Government-furnished property shall not be
affectead by the incorporation or attachment therecf to any property
not owned by the Govermment, nor shall such Govermment-furnished pro-
perty, or any part thereof, be or bacome a fixture or lose its identity
as psrsonalty by reason of affixation to any realty. The Contractor
shall comply with the provisions of the *Manual for the Control of
Government Property in the Possession of Contractors" (Appendix B,

FP or R
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Armed Services Procurement Regulation) as in effect on the date of the
eontractp ‘whi¢h Manuml is hereby incorporated by reference and mada 8
paz"“t of this’ can{-,ract. (Rev., Yo, 33, 5/14/58 ) 5otk ,

i wTIER e T e sl

(d) The Govarnmentufurnished property shhll, mnless othorwisa
provided hersin, be used only for the performance of this contracts

“'(eY The Contractdr shall maintain and administer, in accordance
with sound industrial practice, & program for the maintenance, repair,
protection and preservation of Govermment-furnished property, until
disposed of by the Contractor in sccordanée with this clause, “In the
event that any dafiage océurs to Govertment-furnished property the -
risk of"which his been @ssumed by the Goverrment under this contract; -
the Goverfment shall replace such items or the Contrattor shsll make
such repair ‘of the property ‘as the Govermment' directs; provided, how-
ever, that 1} the Contractor carnot effect such repsir within:the time
required, ‘the Contrhicter shall dispose of such property in the mapner
directed by the Contracting Officer. The contract price includes no
compensetion tothe Contractor for the performance of any repair or
replacement for which the Government is responsible, and an equitable
adjustment will be made in the contract price for sny such repair or
replatafiant of Government~furhished property made at the direction of-
the Goverhment, Any repair or replacement for which the Contract@r '
is responsible uhder the provisions of this uontract ahall be accamplished
by the Contractor at’its own axpensao,"‘*

Yk S e TR s : . ‘ Py

(f) (1) Except for 1@339 destruction or aamage reaulﬁing fr@m a
failure of the Contractér, due to willful misconduct or lack of good
faith of any of the Contractor's managerial persohnel:as defined hersin,
to maintain and administer the program for the maintenence, repair,
protection'hnd praservation of ths Government-furnished property as re-

" quired by parsgraph (®) hereof, and except a8 specifically provided in

¢cleuge (5 oooooooooooaoooooowooooooo@f this @Dntmct or in 4$he clavse or.
clausas of this contract designated in the Schedule, the Contrector shall -
not be liable for losk or dastruction of or damage ‘to’ the Govérmmente
furnished property (A) caused by any peril while the property if in
transit off the Contractor's premises, or (B) caused by any of the
fellowing perils while the property is on the Contractor's or sub-
contractor's premises, or on mny other premises where ‘such property my
properly be located,” or by removal therefrom because of any of the : '
fbll@wing perilsa o R =

EORRE R (I) Fir99 1ightning9 winﬁstorm9 cyblonep t@rnado, hnilg )
explosion; riot, riot attending a strike, ‘civil comotion; vandalism ’
and milicious mischief; Babotage; aircraft or objects falling therefrom;
vehiclas running ‘on 1and or tracks, sxcluding vehicles owned or cperited
by ‘the’ Contradtor or any agent or employse of the Contractor; smoke;
sprinkler leakag39 ‘sarthquake or volcanic eruption; flood, mekning
theréby rising of a body of water; hostile or warlike action,” including
actich “in hindering, combating; or defending against an actual, impend-
ing of ‘expected sttack by any government or ‘sovereign power (de jurs or
de facto), or by any authority using military, neval, or air forces," or
by an agent of any such governmant, p@wer9 authority, or forc33° or

FP or PR ' TE T
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_  {II) Other peril, of & type not listed above, if such
other peril is customarily covered by insurance (or by & reserve for
self-insurance) in accordance with the normal practice of the Contrector,

- or the prevailing practice in the industry in which the Contractor is
engaged with respect to similar property in the same general locale,

* The psrils as set forth in (A) amd (B) above are hereinafter called
Yexcepted perils." '

This clause shall not be construed as relieving a subcontractor
from 1iability for loss or destruction of or damsge to the Goverrmente
furnished property while in its possession or control, except to the
extent that the subcontract, with the prior approval of the Contracting
Officer, may provide for the relisf of the subcontractor from stich
lisbility, ‘In the absence of such approval, the subcontract shall
contain appropriate provisions requiring the return of all Govermmente
Furnished property in as good condition as when received for the
utilization of “the property in accordance with the provisions of the-
prime contiadts: . -

The terfi "Contractor’s managerial psrsonnel" &s used herein means
the Contractor's directors, officers and any of its menagers, superin-
tandents, or other equivalent representatives who have supervision or
direction of (I) all or substantially &ll of the Contractor®’s business;
(II) all or substantially all of the Contractor’s operation at &ny one
plent or separate location at which the contract is being performed;
(II1) a seperate and complete major industrial operation in conhection
with the perférmmnce of this comtract,

- +{i1) The Contractor represents that it is not including in
the price hereunder, and agrees that it will not hersafter include in
any price to“the Government, any charge or reserve for insurance t
(1ncluding 'self-insurance funds or reserves) covering loss or destruc-
tion of or ‘damsge to the Govermment-furnished property ceused by any
excepted paril, , . T

+(241) Upon the happening of loss or destruction of or damage
to any Govermment-furnished property caused by an excepted peril, the
Contractor shall notify the Contracting Officer thersof, and shall
communicate with the Loss ard Salvage Organization, if any, mowior
hereafter:designeted by the Contracting Officer, and with the assistance
of the Loss and Salvage Organization so designated (unless the Gontriécting
Officer has directed that no such organization be employed), shall take
all reasonable steps to protect the Goverrment-furnished property from
further demage; separate the demaged and undemaged Government-furnished
property, put all the Govermment-furnished property in the best-poasible
order, and furnish to the Contracting Officer a statement of: (4) the
lost, destroyed and dameged Government~furnished property (E) the time
and origin of the loss, destruction or damage, (C) all known interests
in commingled property of which the Government-furnished propsrty is &
part, snd (D) the insurance, if any, covering any part of or interest .
in such cemmingled property, The Contractor shall be reimbursed for
the expenditures made by it in performing its obligations under this sube

FP or PR '
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paragraph {111) (ineluding charges made to the Contractor by the Loss
alvag ‘s ‘Orghnization, except any of such charges-the payment of
which” ‘the GOVprﬁﬁPnf ‘has, at its optionm;” assumed directly); ¢ the . -
extent éﬂﬁrovbd by th%”Contraeting Offl@ér ahd - 59t forth in a-Supplb—
mental’ Agreem@ﬁf o il : o .

RT3

A ER SIS TECIERNRY S 51 I S S

s g “-“”(:W) Wi‘th 'the apprbval of: the Contracting Oi‘ﬁcer after
logs or Gestriiction “of or damage to Government-furnishéd property, .-
and ‘Subféct to ‘Suéh conditions and limitations s may be imgosed- by
the Contrdetifig ‘0fficer, the” Contractor may, “iv order tominimize -
the loss to the Govermment or in order 'to parmit resumption of business
or the like, sell for the account of the Government any item of Govern=-
ment-furnished Pr8Herty which has been damaged beyond practicable -
repair, or which is so commingled or cdmbined with ‘property of wthers,
including the Contractor, that Separa%ion is impracticable.

FRLLY A PusNCh I SHOLY AETI A ok

{v) Except to the extent of any loss or destruction cf ox
damage “to “Govertimsfitsfurnishéd prépérty for whish the Contradtor -
ie relieved of liability vmder the foregoing provisions of this i
clause, and except for reasonable wear and tear or depreciation, or
the utilization of the Govermment—furnished property in accordance
with the provisions of this contract, the Govermment—furnished
property {other than property permitted to be sold) shall be returned
to the Government in as good condition as when received by the Contractor
in connection with this contract, or as repeired under paragraph (e)
above,

(vi) 1In the event the Contractor is reimbursed or compensated
for any loss or destructlon of or damage to the Government-furnished
property, caused by an excepted peril, it shall equitably reimburse
the Govermment. The Contractor shall do nothing to prejudice the
Government's rights to recover against third parties for any such loss,
destruction or damage and, upon the request of the Contracting Officer,
ghall at the GQVPrnmen%”s expense, furnish to the Goverrnment all
reasonable assistance and cooperation (including the prosecuiion of
sult and the execution of instruments of assignment in faver of the
Government) in obtaining recovery. In addition, where a subcentractor
has not been relieved from liability for any loss or destruction of or
damage to the Goverrment-Furnished property, the Contractor shall
enforce the liability of the subcontractor for such lose or destruc=
tion of or damage to the Govermment-Furnished property for the benefit
of the Govermment.

(vii) (Where applicable). In the event any aircraft are to
be furnished under this contract, any loss or destruction of, or demage
to, such aircraft or other Govermment-—furnished property cecurring in
comnestion with operations of saild aircraft will be governed by the
clause of this contract captioned "Flight Risks", to the extent such
clause is, by its terms, applicable.

{g) The Goverrment shall at all reesonable times have access to the
premises wherein any Govermment-furnished property is located.
9 Feb 60 - 583T= Y el
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(h) Upon thp completion of this contract, or at such earlier date
as may be fixed by the Contracting Officer, the Contractor shall submit,
in a form acceptable to the Contracting Officer, inventory schedules
covering all items of Government-furnished property not consumed in the
performance of this contract (including any resulting scrap), or not
theratofore delivered to the Government, and shall deliver or make such
other disposal of such Government-furnished property, as may be directed
or authorized by the Contracting Officer. The net proceeds of any such
disposal shall be credited to the contract price or shall be paid in
auch other manner as the Contracting 0fficer may direct.

(i) Directions of the Contracting Officer and communications of
the Contractor shall be in writing, _

37. ALTERA.TIONS IN CONTRACT (ASFR 7-105.1)

The following altarations have been made in the provisions of
this contracts

FP or PR
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37. ALTERATIONS IN CONTRACT

The following alterations were made in this contract prior to
signature thereof by the parties to this contract:

a. In Clause 2, "CHANGES", substitute "90 days™ in lieu of "30 days."

b. Clause 5, "Inspection" is deleted and in lieu thereof PART VII of
the Schedule has been substituted.

¢. Clause 24, "Patent Rights" is amended by adding the following
sentence at the end of subparagraph (B) under paragraph (d) (ii);

"and subject also to the obligations, if any, of the Contractor,
under all terms and conditions set forth in that agreement known as the
Cross License Agreement of the Manufacturers' Aircraft Association, Inec.,
in effect as of 31 December 1928, as supplemented by the agreement of 30
September 1935."

4 Clause 36, "Government-Furnished Property” is amended by adding
the following subparagraphs :

"(J) Where the words "managers, superintendents or other equi-
valent representatives" are used or referred to they shall be construed
for the purpose of this clause as meaning "manufacturing managers, plant
managers, production managers, work nnnngoru, divigion suyerintondents,
or other equivalent representatives.”

"(k) The provisions of this clause shall apply to all supplies
accepted and delivered but left in the possession of the Contractor for
modification, testing, or any other reason or purpose in connection with
thia contract."

) 8. Reference is made to Paramgraph (b) (iv) of Clause 34 GROUND AND
FLIGHT RISK. For the purposes of such clause, the term "Contractor's
premises” includes, without limitation, any location or geographical ares
88 may be used in the performance of this contract, whether or not owned
or occupied by the Contractor. While aircraft are upon premises away
from the Contractor's plant, they shall be deemed to be "in the open” at

~ all times.
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